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Stephen E. Garcia
KAYE SCHOLER LLC
Three First National Plaza
70 W. Madison Street, Suite 4100
Chicago, Illinois 60602
Telephone: (3 l2) 583-2300
Facsimile: (3 1 2) 583-2360

Andrew A. Kress
Keith R. Murphy
KAYE SCHOLER LLP
425 Park Avenue
New York, New York 10022
Telephone: (212) 836-8000

Steven J. McCardell (2144)
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LEBOEUF, LAMB. GREENE
& MACRAE L.L.P.

1000 Kearns Building
136 South Main Street
Salt Lake City, Utah 84101
Telephone: (801) 320-6700
Facsimile: (801 ) 259-8256
Email : s m c c ar d e @l I gm. c o rn

Attorneys for Debtor and Debtor in possession

IN THE LNITED STATES BANKRUPTCY COURT
DISTRICT OF UTAH, CENTRAL DIVISION

In re:

IRON ORN MINES LLC,

Debtor and Debtor in Possession.

Chapter 11

Case No. 02-35386 (GEC)
Case Nos. 02-35385 through 02-35390 (GEC)
Jointly Administered

IFILED ELECTRONICALLY]

Hearing Date: January 19, 2005 ar I l:00 a.m. MST
Objection Deadline: January 4, 2005 at 4:30 p.m. MST

DEBTOR'S MOTION FOR ENTRY OF ORDER (1) AUTHOR]ZING AND APPROVING
THE SALE OF CERTAIN REAL AND PERSONAL PROPERTY LOCATED IN IRON
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COUNTY, UTAH TO WESTERN UTAH COPPER COMPANY AND PALLADON
VENTURES, LTD. (SUBJECT TO HIGHER AND BETTER OFFERS) OUTSIDE
TIIE ORDINARY COURSE OF BUSINESS AND FREE AND CLEAR OF ALL

INTERESTS, LIENS, CLAIMS, AND ENCUMBRANCES, PURSUANT TO
1l U.S.C. $ 363(b), (f) AND (m), (2) AUTHORIZING THE DEBTOR TO ASSUME AND

ASSIGN CERTAIN EXECUTORY CONTRACTS PURSUANT TO 1l U.S.C. $ 36s

AND (3) AUTHOR]ZING THE DEBTOR TO PAY A SALES
COM]\{ISSION TO GENEVA STEEL LLC

Iron Ore Mines LLC (the "Debtor" or the "Seller"), by this motion (this "Motion"), seeks

issuance and entry ofan order (the "Sale Order") (in the form attached hereto as Exhibit D), (l)

authorizing and approving the sale (the "Sale") of certain real and personal property located in

Iron County, Utah as more fully described below, subject to higher and better offers on

substantially the same terms as the assel purchase agreement (the "Agreement," atlached hereto

as Exhibit A, including all exhibits thereto), by and among the Debtor and Western Utah Copper

Company and Palladon Ventures, Ltd, (collectively, the "Buyer"), outside the ordinary course of

business and free and clear of all interests, liens, claims and encumbrances to 11 U.S.C. $ 363

(b), (f) and (m) and Fed. R. Bankr. P. 2002, 6004 and 9014, (2) authorizing the Debtor to assume

or assign certain executory contracts pursuant to 11 U.S.C. $ 365 and Fed R. Bank' P. 6006, and

(3) authorizing the Debtor to pay a sales commission to Geneva Steel LLC ("Geneva"). In

support of this Motion, the Debtor respectfully s1a1es as follows:

JURISDICTION AND VENUE

1. The Court's exercise of jurisdiction is proper pursuant to 28 U.S.C. $$ 157 and

1334. Venueisproperpursuantto28U.S.C.$$1391,1408and1409. Thisisacoreproceeding

pursuant to 28 U.S.C. $ 157(b).



2. The predicates for the relief requested herein are 363 and 365 of title l1' U.S.

Code, 11 U.S.C. $$ 101 et qgq. (the "Bankruptcy Code"), and Rules 2002,6004' 6006 and 9014

ofthe Federal Rules ofBankruptcy Procedure (the "Bankruptcy Rules").

BACKGROUND

A. Procedural Historv

3. On September 13,2002, the Debtor commenced a voluntary case under chapter

I I of the Bankruptcy Code. The Debtor continues to manage its property as a debtor-in-

possession pursuant to Sections I 107 and I 108 of the Bankruptcy Code. No trustee or examiner

or committee of creditors has been appointed in the Debtor's chapter I 1 case'

4. On November 5,2004, the Debtor filed a motion seeking authority to enter into a

service agreement (the "service Agreement") (Docket No. 92) with Geneva whereby Geneva

agreed to market and sell the Acquired Assets and pay all costs and expenses associated

therewith. In exchange for marketing and selling the Acquired Assets at its own expense, the

Service Agreement provides that the Debtor will pay Geneva a success fee equal to twenty-one

and one-half percent (21 5%) of the gross proceeds of the sale. On December 13,2004, the

Court entered an order authorizing the Debtor to enter into the Service Agreement with Geneva

(Docket No. 116).

B. ProDosed Transaction

5. The Debtor has successfully completed negotiations with the Buyer with respect

to the Agreement whereby the Debtor agrees to sell certain real and personal property located in

Iron county, Urah (the "Acquired Assets") for FoUR MILLION EIGHT HLINDRED

THOUSAND DOLLARS ($4,800,000). The Acquired Assets are generally described as (a) real



property located in lron County, Utah, (the "Real Property') (b) certain water rights associated

the Real Property (collectively, the "Water Rights), (c) patented and unpatented mining claims

(the "Mining Claims"), (d) operating rights under a large mine permit for the Iron Mountain

Mine Property in lron County Utah (the "Mine Permit"), and (e) fixtures, machinery, equipment

and other items of personal property (the '?ersonal Property''). An exhaustive description of the

Acquired Assets is set forth in Seclion 2.1 of the Agreement and in Schedules 2.1.1 through 2.1.3

and 2.1.5 through 2.1.7 lo the Agreement.

RELIEF REQUESTED

6. By this Motion, Debtor seeks the issuance and entry of the Sale Order, in

substantially the same form attached hereto as Exhibit D, (a) authorizing and approving the sale

of the Acquired Assets to the Buyer (subject to the receipt of higher and better bids) on

substantially the same terms as the Agreement, free and clear of all interests, liens, claims, and

encumbrances, with any such interests, liens, claims and encumbrances to attach to the proceeds

of sale, (b) authorizing the Debtor to assume and assign certain executory contracts, including

leases, licenses, permits and approvals, to the extent assignable without the consent ofany other

party thereof pursuant to 11 U.S.C. $ 365, and (c) authorizing the Debtor to pay a sales

commission to Geneva.
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THE SALE

A. Material Terms of the Agreement

T.ReferenceismadetotheAgreement,appendedheretoasExhibitA,forthe

precise terms and conditions of the Sale. The more salient termsr include the following:

Seller

Buver

Purchase Price

Acquired Assets

Excluded Assets

Iron Ore Mines LLC

Western Utah Copper Company and Palladon Ventures'

Ltd.

$4,800,000, with $50,000 payable in wire-transferred funds

as Eamest Money concurrently with the signing.of the

Agreement by Uoth parties' $ 1 ,300,000 as a Reclamation

Cieait to the 
-Buyer 

at Closing, and the balance of the

Purchase Price delivered in escrow to the Title Company at

Closing to be held pending Final Closing (Section 4)'

All of the Seller's rights, title and interest in the Acquired

Assets, consisting of certain of the Debtor's real and

personal property as more particularly described in Section

i.t. to th. Agreement and Schedules 2'1'1 through2'1'3

and 2.1.5 through 2.1.7 to the Agreement, including real

Or*nt locateJ in Iron County Utah (but subj.egJ to certain

ig.icutiu.ul leases to be assumed by the Buyer) (Section

ilt . t;, certain Water Rights (but subject to certain leases of

such nghts for agricultural purposes to be assumed by the

Buyerft Sectionl.t.Zl,certain Mining Claims (Section

i. f .:), ."ttuin operating rights under a Mine Permit for the

Iron i,lountain Mine Property in lron County, Utah

(Section 2.1.4), fixtures, machinery, equipment and other

items of personal property (Section 2'l'6), maps' reports'

data and other files related to the Acquired Assets (Section

2.1.7), and any other property related to the Debtor's

mining and agricultural operations and properties in Iron

County, Utah (Section 2.1.8).

The Acquired Assets do not include the Debtor's business'

financiai, accounting and operational records, files and

drawings except those identified in Section 2'1'7 lo the

To the extent this summary diflers in any way from the Agreement' the Agreement shall control'
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Termination

Hisher and Better Bids

To ensure that maxtmum value is obtained for the Acquired Assets, the Debtor

intends to consider higher and better offers for the Acquired Assets at all times prior to the

deadline to submit competitive bids, as described below. The Debtor intends to evaluate and

consider all competitive bids in accordance u,ith the Bidding Procedures appended to this Motion

as Exhibit B.

g. All eualified Bids (as defined in the Bidding Procedures) must be received in

writing by Richard Ross of the Debtor, 10 South Geneva Road, vineyard, utah 84058, Facsimile

(801) 227-9087, Telephone (801) 227-9700 and the undersigned counsel, Stephen E. Garcia,

Kave Scholer LLC,70 West Madison, Suite 4100, Chicago, Illinois 60602, Facsimile (312) 583-

2360, Telephone (312) 583-2300, not later than January 17. 2005. at 4:30 n.m. Mountain

Time (the ..Bid Deadline"). All Qualified Bids must comply in all respects with the Bidding

Procedures.

10. If one or more Qualihed Bids are received, the Debtor will conduct an auction

(the "Auction") to determine the highest and best bid. The Auction will be held at least fwenty-

release of the Debtor and Geneva Steel LLC from DOGM,

the Buyer will direct the Title Company to deliver the

Purchase Price held in escrow to the Debtor and the bill of
sale to the Buyer (the "Final Closing") (Section 12'3)'

If after conducting its due diligence Buyer timely notifies

the Debtor in writing of its decision not to purchase the

Acquired Assets, then the Agreement shall be terminated,

andthe Buyer will not be obligated to purchase the

Acquired Assets, though the Debtor will retain the Earnest

Money (Section 7). If Final Closing has not occurred

within nine (9) months after the Effective Date then either

party may terminate this Agreement by written notice to the

other party (Section 12.7).

B.

8.



four (24) hours before the hearing on this Motion, in the offices of LeBoeuf, Lamb, Greene &

MacRae, L.L.P., 136 South Main Street #1000, Salt Lake City, Utah 84101, Telephone (801)

320-6700. Parties desiring to determine whether the Auction will be conducted should contact

the undersigned counsel, Stephen E. Garcia, Telephone (312) 583-2300 or Steven J. McCardell'

Telephone (801) 320-6700. Parties participating in the Auction must attend in person and those

individuals attending the Auction as a representative of a party must be authorized to bind the

party represented. If an Auction is conducted, it will be conducted as set forth in the Bidding

Procedures.

11. The Bidding Procedures permit the Debtor to continue the Bid Deadline, the date

and time of the Auction and the date and time of the hearing on this Motion, should any such

continuance be in the best interests of the Debtor's estate and its creditors.

C. Interests. Liens. Claims and Encumbrances

12. It is a condition to the sale that the Court enter an order approving the Agreement

pursuant to Section 363 of the Bankruptcy Code. The Debtor is not aware of any interests, liens,

claims and encumbrances on the Acquired Assets.

D. Assumption and Assignment of Executorv Contracts

13. As part of this Motion, the Debtor seeks authority from the Court to assume and

assign certain executory contracts to the Buyer, including certain leases, licenses, permits, and

approvals listed in Schedule 2.1.5 to the Agreement (the "Assumed Contracts").

14. The Debtor will file with the Court and serve on each party to an Assumed

Contract a notice of the sale substantially in the form attached hereto as Exhibit C (the "Sale

Notice") and a notice substantially in the form attached hereto as Exhibit E (the "Cure Notice").



The Cure Notice shall notify each party that such party's agreement or license will be assumed

and assigned to the Buyer and shall state the cure amount the Debtor believes is necessary to

assume such agreement or license pursuant to Section 365 of the Bankruptcy Code (the "Cure

Amount").

15. Objections, if any, to proposed assumption and assignment of the Assumed

Contracts or Cure Amounts must state with specificity the basis for any objection and what cure

the party to the Assumed Contract believes is required, with appropriate documentation in

support thereof. If no objection is timely received, the Debtor shall seek an adjudication from

this Court that the Cure Notice shall be controlling notwithstanding anything to the contrary in

any Assumed Contract or other document, and the nondebtor party to the Assumed Contract

shall be forever baned from asserting any other pre-assignment claim based on the Assumed

Contract against the Debtor or the Buyer.

E. Proposed Use ofProceeds

16. The proposed use of the proceeds of the sale of the Acquired Assets is for

(a) operating funds of the Debtor, (b) payment of a sales Commission to Geneva, (c) distribution

to the Debtor's creditors pursuant to a confirmed plan of liquidation or imy other mechanism

approved by the Court.

APPLICABLE AUTHORITY

A. Sale Pursuant to Section 363(bXl)

17. Section 3630)(1) of the Bankruptcy Code provides: "The Trustee, after notice

and a hearing, may use, sell, lease, other than in the ordinary course ofbusiness, property ofthe

estate."

10



18. ln order to approve a sale of a debtor's assets outside the ordinary course of

business under Section 363(b), the Debtor must show that: (l) that a sound business reason exists

for the saie; (2) there has been adequate and reasonable notice to interested parties, including full

disclosure of the sale terms and the Debtor's relationship rvith the buyer; (3) that the sale price is

fair and reasonable; and (4) that the proposed buyer is proceeding in good faith. See In re

Medical Software Solutions, 286 B.R. 431, 439-40 (Bankr. D. Utah 2002). Once a debtor

articulates a valid business justification, "[t]he business judgment rule 'is a presumption that in

making a business decision the directors of a corporation acted on an informed basis, in good

faith, and in the honest belief that the action was in the best interests of the company."' In re

Johns-Manville Corp., 60 B.R. 612, 615-616 (Bank. S.D.N.Y.) ("a presunrption of

reasonableness atlaches to a Debtor's management decisions") Indeed, when applying the

"business judgment" rule, courts show great deference to the debtor's decision-making. See

Summit Land Co. v. Allen (In re Summit Land Co.), 13 B.R. 310, 315 (Bankr. D. Utah 1981).

Thus, this court should grant the relief requested in this Motion if the Debtor demonstrates a

sound business judgment.

1. Sound Business Purpose

19. First, a sound business purpose exists for the sale. The Debtor believes that the

terms of the Agreement and the immediate consummation of the sale of the Acquired Assets

represent the best way to maximize the value of the Acquired Assets. Maximization of asset

value is a sound business purpose, warranting authorization ofthe proposed Sale.

ll



respect to the Mining Claims, all of Seller's obligations under the Mine Permit and that certain

Reclamation Contract with DOGM dated May 20, lgg8, File No. IW02ll008 (the "Reclamation

Contract"), all costs of cornplying with the Reclamation Contract, any assessments, cbarges or

demands that DOGM or the United States Bureau of Land Management may make in comection

with maintaining or reclaiming the Mining Claims (including any reclamation requirements,

bonding requirements, bond fees, and costs for any upward adjustment of bonding requirements

or addiiional bonding that may be required), and all maintenance fees and filings required in

corurection with unpatented mining claims included within the Mining Claims. Buyerll

obligations under thii Section 5 shail survive the Final Closing and the Transactions and shall

continue thereafter perpetually. It is understood and agreed, however, that Buyer, ia order to

protect and limit itsif aom the risk of future, third-parfy liability, may and in fact intends to take

iitle at Closing to the Acquired Assets in the name of a subsidiary or controlled corporation or

orher legal enlty. Such action shall not eliminate or diminish Buyer's Assumed Liabilities

hereunder.

6. Allocation of Purchase Price. Buyer and Seller agree that the amount of the

present loulu" of th" P*chase Price and the Assumed Liabilities that are liabilities for federal

in"o*" tax purposes, determined taking into account Section 483 of the Intemal Revenue Code

of 1986, as-arnended, shall be allocated for federal income tax purposes among the Acquired

Assets in accordance with Schedule 6 attached hereto. Subject to the requirements of applicable

law, such allocation shall be binding upon the parties for the purposes of filing any retum, report

or schedule regarding taxes.

7 - Due Diligence: Continsency Period. Buyer, at its own exPense, shall p_erform

whatever level of due diligence Buyer deems appropriate. Buyer shall have 30 days after the

Effective Date in which to perform such due diligence (the "Contingency Period")' Buyer may

enter upon Seller's propertyat reasonable times and at Buyer's sole risk and expense during the

Contingency Period to-examine the Acquired Assets and to conduct a Phase I environmental

study on the Real Property and the Mining Claims; provided that (i) Buyer shall not

unreasonably interfere with the use of any of the Acquired Assets or other improvements or
fixtures on the property, (ii) Buyer shall promptly repair and restore any damage done to the

Acquired AssetJ or a jacent property in connection with such testing, (iii) Buyer shall comply

with all applicable laws, regulations and ordinances in performing such lesting, and (iv) Seller

shall have- the right to approve of the identity, qualification and scope of work of any

environmental inspector or engineer. Buyer shall promptly provide Seller with copies of any and

all surveys, appraisals, engineering, laboratory and environmental reports, and other studies

produced in ctnnection with Buyer's due diligence. Buyer shall indemnif, defend and hold

harmless each of the Seller Indemnified Parties from and against any injury or damage arising

fiom Buyer's activities under this Section. Buyer's obligations under this Section shall survive

any termination of this Agreement. If, as a result of Buyer's due diligence, Buyer decides not to

purchase the Acquired Assets, then Buyer shall immediately so notifr Seller in writing but in no

event later than the expiration of the Contingency Period. If Buyer timely notifies Seller in

writing of its decision for whatever reason not to purchase the Acquired Assets, this Agreement

shall be terminated, Buyer shall not be obligated to purchase the Acquired Assets, Seller shall

retain the Earnest Money, and neither party shall have any further rights or obligations hereunder

other than those obligations which are intended to survive termination' If Buyer fails t'o timely
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notiS Seller in writing of its decision not to purchase the Acquired Assets, Buyer shall be

obligated to proceed with the Closing and to coniummate the purchase of the Acquired Assets in

accordance with the other provisions of this Agreement'

8. Title commitment. within 15 days after the Effective Date, Seller will deliver to

Buyer a preliminary tiu" 

-.pon 

pr"p"t"J uy rc titte company.shoTF 1[: 
condition of title to

the Real property (but not il W& nighfu or the Minin[ Claims) (the 'Title Report )' Buyer

shall thereafter have the ,".rruinO", of thi Contingency Peiriod to review the Title Report and to

notifo' S"ff", in writing ifgry.r ditupproves of ariy exteptions shown in the Title Report' Those

"*".pion, 
to which E ry",. do* nof object or to which Buyer has agreed in this Agreement are

referred to herein * t 
" 

. p"t*itt"d Exceptions." lf Buyer dirupprou"sof any exc.eptions, Seller

may, within ten days un"i t"""i"i"g notice of Buylr's disapproval' either (i) remove the

objectionable 
"x""ptionfs; 

or (ii) idvis" .P"y:. tirat it wiif not cr:re the objectionable

exception(s). lf Seller of.ir rrit# (i) nor (ii) within such ten-day perigd, or if Seller provides

the notice permitted Uy tiij, tfr"n Buyer as its exclusive remedy may terminate this Agreement by

written notice to Seffer given witt itt n"" days following the ind oi the ten-day period' in wficf

event this Agreement shall terminate, Buyer shall noibe obligated to purchase the Acquired

Assets, Seller shall ,.to* tir. furn"st tuton.y to Buyer (without interest), and neither p"tty thgl

have any further rights oi oUiigutioor hereurrder other than those obligations which are intended

to survive termination. If Buy; does not timely elect to terminate this Agreement in accordance

with this Section within irve'days following the end of the ten-day p"tioq then Buyer shall be

irrevocably deerned to ftut. u"."pted all exieptions in the Title Report as Permitted Exceptions'

and this Agleement shali remain in full force and effect. Except for the provisions of Section 16

below, a timely election tV S"l"t t" terminate this Agreemenf solely because of title to the Real

froperf;, as provided in ttris Section 8 is the only bisis in this Agreement under which Buyer

-"y "Ui"ir 
a refiurd of ttre Barnest Money. any titte report covering the..Water Rights and/or the

Mining claims shall be obtained by Buyer as part oi Buyer's due diligence at Buyer's sole

expense during the Contingency Period.

g.lronoreMinesFiles.AsanaccommodationtoBuyeronly,sellershalluse
commercially '"asonublffiGlJ[.ake 

available for Buyer's review, wjthin ten days after the

Effective Date, all of Seller's known files that are readily available 
-to. 

Seller's existing personnel

without unreasonable 
"mott 

p".tui"ing to the title to and the condition of the Acquired Assets

(the ..Seller Files'); pr*ia.d, howevJr, that Seller makes no representations or warranties with

respect to the accuracy or complet"ness ef sllch_files and shall have no obligation to--org9m:e'

assemble or otherwise ;;pai" locate such files. All information provided by Seller (other

than information that is auaitaUte to the public generally throuel-r other sources) shall be

maintained and protected bt t;t"t in confidence *io"eh unA uno the Closing, until the- Final

Closing. Buyer shall not disclose such information to Ly third parfy except on a confidential

basis to Buyer's advisors who have signed a confidentiality agreement with Seller and who are

actively involved in assisting Buyer to evaluate and purchase the Acquired Assets or as required

by law. If this Agreementierminates for any reason other than the tansfer of the Acquired

Assets to Buyer, then nuyei shall return to Selier all copies of any documents provided by Seller

with respect to ,f,. A"[irii.a nrr.r, (including *y to.*uti"s or notes with respect to such

documents). Buyer's odligution to not disclose the infonnation provided by Seller shall survive

such termination. Buyer aiknowledges that Seller has numerous buildings and document storage
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ar€as in various locations and limited manpower to locate such Seller Files. Seller shall have no
liability to Buyer under any theory whatsoever in the event Seller fails to make available for
review any of the Seller Files, nor shall Seller have any liability to Buyer under any theory
whatsoever on account of the accuracy, content or completeness of the Seller Files. The
confidentiality and non-disclosure provisions of this Sec-tion 9 shall terminate at the Final
Closing (but not before) and thereafter shall be ofno further force or effect.

10. Conditions to Closing. Seller's obligation to sell the Acquired Assets, and
Buyer's obligation to purchase the Acquired Assets, is contingent on the satisfaction or waiver
(to the extent the condition is legally waivable) by Buyer and Seller of each of the following
conditions prior to the date indicated below:

10.1 Bankruptcy Court Approval. Prior to the Closing Date, Seller shall have
obtained a fmal, non-appealable order of the Bankruptry court (the *orde/) approving this
Agreement pursuant to Section 363 of the Bankruptcy Code (the "Bankruptcy Coun Approval').
Seller shall apply for the Order as soon as reasonably practicable following the EffeCtive Datg
and Buyer shall cooperate with Seller in obtaining the Order. The parties agree that the
Bankruptcy Court hearing on the motion for approval of the sale of the Acquired Assets to Buyer
shall (subject to tle Court's concurrence) be held in January 2005, on a date no later than seven
days after the end ofthe Contingency Period.

t l, Closing

I LI Closins Date. The consummation of the purchase of the Acquired Assets
(the "Closing") shall occur at the offices of the Title Company on a date mutually agreed to by
the parties as soon as reasonably practicable following Bankruptcy Court Approval *A 1h" 

"ttaof the Contingency Period (the date on which the Closing occurs being the ';Closing Date'), but
in no event later than the last to occur of (a) 20 days after Bankruptcy Court Appioval, or (b)
January 31, 2005 (the "closing Deadline"); provided however, that the closing may occur at
suchother time and place as the parties may mutually agree in writing, and the Cl,osing Deadline
may be extended by Buyer pursuant to Section 11.2 hereof.

ll,2 Extension of Closins Deadline. In the event Buyer has not received the
approval of DOGM to the uansfer of the Mine Permit and to the assumption by Buyer of all of
Seller's obligations under the Reclamation Contract by the Closing Deadline, Buyer may extend
the Closing Deadline once by delivering to Seller on or before the original Closing Deadl-ine (a) a
written notice of extension identifying the last date to which the Closing Oeaanne wili be
extended, which date shall in no event be later than the last to occw of (i) March 3 l, 2005 or (ii)
60 days following the original Closing Deadline, and (b) payment of the sum of Five Hundred
Dollars ($500) multiplied by the number of days included in the extension notice (the "Extension
Payment"), which Extension Pal'rnent must be at least $15,000 even if the nurnber of days is less
than 30. The Extension Palrnent shall be deerned to be fully eamed by Seller and non-
refundable to Buyer, and shall not be applied to the Purchase price at Closing.

GEN\344-5.doc
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ll.3.lsellerwillexecute,acknowledgeanddelivertotheTitleCompany
in escrow (a) a special *;;tJfu ror ttre Real-Properry iubstantively in the form of Exhibit

11.3.1(a) attached hereto (the "Real Property.Deed"), iUl a quitctaim-deed for the Water Rights

substantively in the fbrm of Exhibit 11.3.1(b) ryu"ft"d hereio (the "Water Rights Deed')' (c) a

quitclaim deed for tfr" f'fi"i.Jtf.oi*r *tJl*tively in tft" Pry of Fxhibit ll'3'1(c) attached

hereto (the "Mining ctaim n?ea"; (the Real Prop'"tty otta: ft:.Yu':t fughts Deed and the

Mining Claim Deed are r.fe.r"d to herein as the "beeds'), (d) a Ult! of 
ryl.e 

covering the items

included in rhe Acquired Assets other than the Real troperty, ttre-water Righls Td-th: l4iTT€

claims substantively in the form attached hereto as gxhbit il.g.r($ (theJlBill of Sale")' and (e)

such other documents as are (i) necessary to complete the transfer..of the Acquired Assetslo

Buyer, (ii) otherwise n...*ury-io complete the Tr'ansactions, and (iii) reasonably requested by

Buyer.

ll'3.2SellerandBuyershallexecute,acknowledgeanddelivertoSellela
Transfer of Notice of Intention, Large Mining Operations, using the DOGM form attached hereto

as Exhibit I 1.3.2 (the "Mine Permit Assignment')'

ll.3,3Buyershallexecute,acknowledgearrd.delivertoSellera
Reclamation Contract, r;i;g th" DOGM form attached hereto as Exhibit 11'3'3 ("Buyer's

Reclamation Contract").

11.3.4 Buyer shall pay to the Title Company in escrow the balance of the

Purchase Price (after 
"r.ait 

roi the Earnist Money and the Reclamation credit) by wire

transferred tunOs, same Juy 
"*ituUitity. 

Any interest eamed on such funds shall be paid to

Seller and shall not be credited toward the Pruchase Price'

11.3'5Allprcpertytaxes,feesarrdassessmentsontheAcquiredAssets
payableonoraftertheFinalClosingDateshallbetheobligationofandpaidbyBuyer.

ll.3.6Eachpartyshallexecuteanddeliversuchadditionalaffrdavitsof
non-foreign status, closing statements, assignments, assrunptions and other customary and usual

closing documents * ;;;;;;onuUty ttiuit"d to consummate the Transactions contemplated

hereby.

12. The following obligations and

conditions shall apply on or alterthe Closing:

l2.lWithinfivedaysaftertheClosing'Buyershall.delivertoDOGMa
reclamation surety or other bond in a form and amount (including inflation adjustments)

acceptable to DOGM, *ith nuy", named 
-as 

principal and without any obligation of seller

specified therein ttfre "ntpfu".ment Bond"), io nttfy ttqlut-1 Tq ffi:" Seller's existing

reclamation surety bond *ti"i, i, in the amount of $1,073,000,00 ("Seller's Bond")' Any

refunds, rebates o, 
"or"p.nru,ion 

oi *y kind. associated with the seller's Bond shall go

exclusively to Seller. rr'it"-n pru."*ent Bond is not so delivered to DOGM within said five-

day period, Seller may trtmnuti this Agreement by written notice to Buyer, Seller shall not be

obligated to sell the ncquireA Assets to Euyer, Sellir shall retain the Earnest Money' and neither
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party shall have any further rights or obligations hereunder other than those obligations which

are intended to survive termiiation. In such instance of termination by Seller, if Buyer has

delivered the balance of the Pruchase Price (not including the Eamest Money or the Reclamation

credit), or any part thereof, to the Title company to be held in escrow pursuant to Section 11.3-4

above, then Buyer shall be entitled to the immediate retum of said money (without interest) from

the Title Company.

1Z,Z Within five days after Buyer delivers the Replacement Bond to DOGM'

Seller shall deliver to DOGM the executed Mine Permit Assignment and Buyer's Reclamation

Conlract.

123 Within five days after Seller receives from DOGM a written release of

Seller and Geneva Steel LLC from ail obligations under the Reclamation Contract, Seller shall

direct the Title Company to deliver the Purchase Price firnds held in escrow to Seller and to

deliver the Deeds *a tn! Bill of Sale held in escrow to Buyer. The delivery of such fimds and

documents by the Title Company shall be known as the "Final Closing" and the date on which

the Final Cloiing is completed shall be known as the "Final Closing Date'"

L2.4 Buyer shall be responsible for recording the Deeds and for the cost

12.5 Each party shall pay one-half of the Title company's closing and escrow

IEES.

12-6 Aay title insurance that Buyer may wish to purchase on the Real Property,

Mining Claims and/or Water Rights shall be arranged and paid for by Buyer'

lZ.7 If the Final Closing has not occurred within nine months after the

Effective Date, then either party may lerminate this Agreement by written notice to the other

party, in which case nuyer itrati not be obligated to purchase the Acquired Assets, Seller shall

not te obtigated to sell tire Acquired Assets, Seller shall retain the Eamest Money, Buyer shall be

entitled to-the immediate retum (without interest) of the balance of the Purchase Price (not

including the Eamest Money or the Reclamation Credit), or any part thereof, which theretofore

Buyer rnay have delivered to the Title Company to be held in escrow pursuant to Section I1.3.4

above, anb neither party shall have any fuifher rights or obligations hereunder other than those

obligations which are intended to survive termination.

12.8 Upon the Final Closing, Buyer shall be deemed to have released and

waived any and all ciaims (administrative or otherwise) it may have against the Seller

Indemnifiei Parties, including but not limited to any claims that are or could be filed in
connection with the Bankruptcy Proceeding.

12.g other than the Bankruptcy court Approval and DoGM approval of the

Mine permit Assignment, Buyer shall be solely responsible for obtaining, at its sole expense' any

and all ne"essary govemmenial approvals for the transfer of the Acquired Assets and obtaining

thereof.
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all required approvals, permits and consents from all utilities and governmental entities with

.!*irairtion foi tt 
" 

trattiactions and Buyer's intended use of the Acquired Assets'

13.ConditionandUseofAcquiredAssets.Sellerwillretainallriskoflossforthe
AcquiredAssetsrurtiltn.@sionoftheFinalClosing,possessionand
risk of loss shall pass * s"y;i. EXCbpT AS EXPRESSLY SET FORTH IN SECTION 14

HEREOFA}[D'WITHnnspnclToTHEREALPROPERTYONLY'ASsnT-Fo-RTH
INTIIEREALPROPERTYDEED'THEPURCHASEAI{DSALEoFTHEACQUIREI)
ASSETS IS *AS-IS' AND "WHERE-IS" WITI| ALL FAULTS IN ALL RESPECTS;

NEITHERSELLERNoRA}{YoFITsMEMBERS,OF.FICERS,EMPLOYEES'
AGENTS,ATTORNEYS,REPRESENTATIYESoRAFFILIATESHASMADEoR
MAKES ANY WAREA}iTY OR REPR.ESENTATION WHATSOEVER REGARDING

THE ACQUIRED ASS'TS, OR AI'IY OTHER MATTER IN ANY WAY RELATED TO

Tr{E ACQUIRED AStEiS, lXct.,uuNc, BUT NOT LIMITED To' TITLE LO lrr9
ACQUIRED ,ISSNTS, USP, VALUE,- OPERABILITY' EI{YIRONMENTAL

CONDITION, nncr,innarlox oBLIGATIONS, VIABILITY', US$-LLTTY'

urrlrrrEs, zoNIN G ;Aa C B S S, Wn TI. AND S, TRAN SFERAT P] g' oR All-Y-orHER

MATTERRELATEDToTHEACQUIREDASSETS,oRA}[YIMPROVEMENToR
PRoPERTYUPONWHICHTHEACQUIREDASSETSARELOCATED,oRwHIcH
WILL Bf, USED IN CONNECTION THIREWITH. IT IS TIIE EXPLICIT INTENT OF

EACH PARTY HERETO THAT SELLER IS MAKING NO REPRESENTATION OR

WARRANTY wHarSbnrnR, EXPRESS OR MPLIED, BEYOND THOSE

EXpRESSLy cIVEN IN THIS abnnnlrnnT,INCLUDING, WITHOUT LIMITATION'

AI{Y WARRANTY OR OTIIER REPRESfNTATION AS TO THE CONDITION'

SAFETY, SUITABILiTY OR UTILITY OF THE ACQIIIREI} ASSETS OR ANY

WARRA^N'TY OR OTHER REPRESENTATION AS TO MERCHANTABILITY OR

FITNESSFoRANYPARTICULARUSEoRPURPOSEWITHRESPECTToTHE
SAME.SELLERSHALLNoTBELIABLEFoRAI{YDAMAGESARISINGoUToF
AI\YDEFECToRDEFICIENCYINTHEACQIIIREDASSETS.
NOTWITTISTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY' IN

NO EVENT SIIALL SELLER Btr LIABLE FOR AIYY CONSEQUENTIAL DAMAGES

ARISING oUT oF oR RELATED To THIS AGREEMENT, TIIE TRAI{SACTIONS oR

THEAcQUnnoassnTs,ALLCLAIMSFoRWHICHAREIIEREBYwAIvED.
BUYERHEREBYACI0.IOWLEDGESANDAGREESTHATPRIORToTIIEFINAL
CLOSING'SELLERMAYUSETHEACQUIREDASSETSINAMAIYNER
CONSISTENT WITH HISTORICAL PRACTICES.

14. Renresentations and Warranties of Seller. Seller represents and warrants to Buyer

that, as of the date h"..of;d * of th" Finul-Griog Date, but subject to obtaining the

Bankruptcy Court APProval:

14.lSel]erisnota..foreignperson''asthattermisdefinedinlntemalRevenue
Code $ 1445.

|4'2SellerhasallpowerandauthoritynecessarytoenterintothisAgreement
and to consummate the Transactions'
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14.3 This Agreement has been duly authorized by all required actions by or on

behalfof Seller.

14.4 Except as expressly provided herein, no consent or approval of any third

party is required to authorize Siler to enter into this Agreement or to consummate the

Transactions.

|4.SThepersonolpersonssigningthisAgreementonbehalfofSellerhave
been duly authorized to do so by all requisite actions by or on behalfof Seller'

15. Representations and Warranties of Buver. Buyer represents and warrants to Seller

that, as of the date hereof and as of the Final Closing Date:

15.1 Buyer western Utah copper company is a corporation duly organized and

existing under the laws of the State of Utah, aod Buyer Palladon Ventures Ltd. is a corporation

duly or-ganized and existing under the laws of British columbia, canada.

lS.2 Buyer has all power and authority necessary to enter into this Agreement

and to consummate the Transactions.

15.3 This Agreement has been duly authorized by all required actions by or on

behalfofBuyer.

15.4 Except as expressly provided herein, no consenl or approval of any third

party is required to authorize nuyet tt enter into this Agreement or to consumrnate the

Transactions.

15.5 The person or persons signing this Agreement on behalf of Buyer have

been duly authorized to do so by all requisite actions by or on behalfofBuyer'

15.6 Buyer is of sufficient sophistication and financial ability to evaluate the

merits of the purchase ofihe Acquired Assets and to firlfill its obligations bereunder. Except for

the representitions and wananties provided in Section 14, Buyer is not relying upon, and hereby

specifically waives any claim of liability based on, any statement' representation, warranty'

piomise, iovenant, or undertaking by Seller or any other person representing or purporting to

represent Seller in connection with the Acquired Assets'

16. other offers. Buyer acknowledges and agrees that the sale of the Acquired

A.r"t" p*ru*ilo thir lgt".*.ni ir subject to higher and better offers. Until Bankruptcy Court

Approval is obtained, Se-ller shall have the right to enter into one or more agreements,,also

subiect to Bankruptcy Court approval, with otller potential buyers whosubmit offers which, in

Selier's sole and absolute discietion, are higher and better than the offer set forth herein. If
multiple offers are received, Seller will determine which of the offers should be submitted for

Bankruptcy court approval and will give notice to Buyer of an additional opporn[rity (ffi9h
may inclube oo" oi more bidding ofportunities or auctions using such procedures as Seller
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determines to be appropriate) to submit a higlrer and better offer prior to the receipt of

Bankruptcy Court approvat. if nuy., does not s-ubmit the highest and best ofler, as determined

by Seller in its sole Oiscretion, up; notice by-seller to Buyer this Aereeme$ shall automatically

terminate and thereafter this egreement shali be null and void alrd neither Seller nor Buyer shall

have any further rights or obligations hereunder 
-except 

those that are 
.intended 

to survive such

i-o-irr"iion. Suyer-statt incur-no damages, whether dlrect, consequential or incidental' from the

termination of this Agreerntnt ut u ,.rit of a higher and better offer, but in the event of such

termination Seller shall ,"n-a nuy.t's Eamest von.y (without interest)' Buyer acknowledges

that, except for the provisions of Section 8 above, terrnination of the Agreement prusuant to this

section 16 is the only basis in this Agreement under which Buyer may obtain a refifrd of the

Earnest MoneY.

|7'Indemnification.Tothefullestextentpermittedbyl.u*'B.uyershall,anddoes
hereby agree to, indemnifi, defend and hold harmless the Seller Indemnified Parties from and

,g"i*t iV *a a11 claims, demands, suits, proceedings, attachments,.levies, damages, losses'

ii?Liiiti.r, ii"ns, fines, p..,id.r, clairns for indemnification or contribution, and any other matter

whatsoever, and all .ort, *a L*prnres incurred in connection therewith, including attorneys'

fees (collecively, the "C1aims"), for (a) injuries to or death of any third party or any employee or

ug"oi of Buyeror s"["i drl"g oirr"lv or indirectly out of 
^or 

in..any way relating to the

oil"r"frip or use of the Acquiied Assets by Buyer or any of. its directors, officers, agents'

employees, servants, contractors, suppliers, materialmen or vendors, successors or assigns (the

.-.ift; parties,,), Oj aamage to or loss of property arising directlyor indirecily out of or in any

way relating to ihe o*nersliip o, ur. of the Acquirld Assets by the Buyer Parties, and (c) any aet

or omission of tne n,ryer iirties arising out of their use or possession of the Acquired AsseS

before and after the Final Closing, incluJing but not limited to the environmental condition of the

Acquired Assets from events occ-urring before or after the Final closing' The indemnity set forth

above shall not be limit-"j; ;t;.y by any limitation on the amount or type of proceeds,

damages, compensation or tenefits puy*fi under insurance policies, Ygtl:.t compensation acts,

disability benefit or other .*ptoy.. Uinefit acts. Buyer shall 9-tf"-t all Claims and pay all costs

*J 
"*p"nr., 

incidental tt 
"r.to, 

tut any of the Sellei tndemnified Parties shall have the right' at

th"i, opion, to participate in their own defense through separate counsel without relieving Buyer

of any obligation hereunder.

18. Assienment Bindine Effect. Buyer may elect to take title to the Acquired Assets

at Closing in tt" nunl"-o?EfffiIt.idiary or atirtiated corporation or otler legal entity'

ixc"ptinittre foregoing, Buyer may not assign its interest or any part thereof in this Agreement

to any other party withouisiler's prior writtJn consent, which consent shall not be urueasonably

withheld, but any "*ig;;t 
(*tether to said subsidiary or affrliate or pursuant to Seller's

written consent) shall Lot eliminate or reduce Buyer's obligTig-t: T.d liability under this

Agreement, Subject t" tii" p."tJing senJence, this Agreement shall be binding on and inwe to

thi benefit ofthe parties and ttreir respective successors and assigns'

lg.BrgkerCommissions'SellerandBuyereachagreetoindemnifr,defendandhold
harmless rhe other to*ffi=ffin;all claims, liabiiities and ixpenses, including attorneys' fees,

ar;sing from any btoke*ge c"ommissions or finder's fees payable as a result of such party's

actions.

1l
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20. Attornevs' Fees. If an action is instituted to enforce any term of this Agreemenl

the prevailing p*ty rttutt r."o"er from the losing party its reasonable attorneys' fees and costs as

set by the niit court and, in the event of appeal, as set by the appellate courts or the trial court on

remand.

21. Goveming Law: Construction. This Agreement shall be governed by and

construed in accordance with the laws of the State of Utah, without regard to nrles pertaining to

conflicts of laws. The parties, on behalf of themselves and their successors, hereby agree and

consent to the exclusive jrnisdiction and venue of the state and federal courts of Utah. This

Agreement has been "*.fully 
reviewed by both parties and lheir counsel, and shall be construed

as though both parties drafted it.

22. No Waiver. No election or waiver of any right or remedy by either party on any

occasion shall constitute an election or waiver of the same or any other right or remedy on any

other occasion.

23. Notice. All notices, demands and requests which may be or are required to be

given by either party to the other shall be in writing and shall be personally served on the

ierignut"O party, deilvered by express courier, sent by delivered te.legram, telex or facsimile

tranJmission (if sent by facsimile tansmission a duplicate copy shall be sent by first class mail),

United States certified or registered mail, postage prepaid, addressed to the parties as follows

unless a parly hereto designates otherwise in *riting:

Ifto Seller:

Iron Ore Mines LLC
Attention: Ken C. Johnsen

10 South Geneva Road
Vineyard, Utah 84058
Fax: (801) 227-9141

with a required copy to:

Parr Waddoups Brown Gee and Loveless
Attention: Daniel A. Jensen
185 South State Street, Suite 1300
Salt Lake City, Utah 8411 I
Fax: (801) 532-7750

Ifto Buyer:

West€rn Utah Copper ComPanY

Attention: Mark D. Dotson, President

P.O. Box 492
Milford, Utah 84751

Fax: (435) 387-5088
1a
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and

Patladon Ventures Ltd.
Attention: George S. Young, President

370 Interlocken Blvd', Suite 400

Broomfield, Colorado 80021

Fax: (303) 327-1526

with a required coPY to:

WilliamB' WraY
P.O Box 958
Milford, Utah 84751

Fax: (435) 387-5658

Any notice given in the tbrm set forth herein shall be deemed given and received as follows: if
delivered, when deliverea;-ii t""t by delivered telegtam, telex or facsimile transmission on the

next business day followinf ttr. ,"ttaing thereof; uid if t.nt by mail on the fifth business day

following the mailing thereof.

24. Other Property. Seller agrees that, in the event it is discovered by Buyer or Seller,

either before or within threJyears afteithe Final Closing, that title, right or interest in or to any

property which if it *er" orvned or held by Seller shoulJ pass to Buyer prrrsuant to the terms of

ihi, Rg""rn"nt (the "Other Property") is nlld or owned by Geneva Steel LLC ('Geneva") or any

affiliated entity of selle, o. G"n.va then seller at its expense shall use commercially reasonabls

efforts to cause said other entity piomptly after such discovery to convey, assign or otherwise

transfer to Buyer without furthei consideration and without any warranties whatsoever said Other

n*"t r'. At the election of seller, said transfer may be directly to Buyer from said other entity,

or frorn said other entity to seller, and thence to Buyer. Nothing in this Section or in this

Agreernent shall be 
"onrt 

o"d as imposing any obligation whatsoever on Seller to make any

.#ort to discover any Other Properry, *d in no event shall Buyer be obligated to pay any

consideration to said other entiry il order to effect the transfer of any Other Property'

25. Entire Aereement. This Agreement sets forth the entire understanding of the

parties Gth ..$*11oT! e.:qui.ed Assets] This Agreement supersedes and terminates any and

ifipri* negotiations, discussions, agrcements and understandings between the parties or their

predecessors in interest, inctuain! ti'itttout limitation that certain Term Sbeet dated June 15'

2004. This Agreement may not be"modified or amended except by a written agreement executed

by both parties.

26. Further Asswances. The parties shall perform those acts and/or sign all

documents required UV tf"-t ngr".-ent or which may be ieasonably necessary to effectuate the

terms and intent of this Agreement'
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27, Multiple Counterparts. This Agreement may be executed in rnultiple counterparts'

which taken together shall constitute one and the same documenl

28. Faxed Signatures. For purposes of executing this Agreement, a party's faxed

signature shall be deemed to be the equivalent of an original signture.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their duly

authorized agents effective as ofthe Effective Date'

[s ignatur e pa ge foll ow s J
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SELLER:

By:

By:

Name:

Title:

BUYER:

IRON OREMINES LLC

WESTERN UTAH COPPER COMPA]'{Y

Name:

Title:

PALLADONVENTURES LTD.

Name:

Title;
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Schedule 2.1.1

Real ProPerty

That certain parcel of land in Iron County, State of Utah, located in Sectign 4, Township 36 South'

Range 15 Wist, Salt Lake Base and Meridian, more particularly described as follows:

Beginning at a point on the south boundary of said Sectior a'-^fr9- which the

southeast comer of said section 4 bears N. 89' 26 49" E. 1,828.60 feet, said point

being at the intersection of an existing fence along the gasterty boundary oflron ore

Mines LLC's p*p.tty; running thenJe along said sorther$ -bgT{l"."f 
Section 4'

S. 89" 26' 49" W. t,\lO.gO felt; thence N. 00" 03' 09' W. 1,514.33 feet; thence S'

89" 26,30,.w. 1,2\,1.g1feet; thenceN.00o 05' 28,8,2,428.44 feet; thence S.89"

52, 54u 8.2,604'43 feet; thence S.00" 21, 16'. w. 3,912,42 feet to the point of

beginning.

Those certain parcels of land in Iron County, State of Utah, located in Section 4, Township 36

South, Rarge 15 West, *J i."tion 33, Tonnship 35 South' Range 15 West' Salt Lake Base and

Meridian, more particularly described as follows:

BegirrningatthenortheastcomerofsaidSection4;thenceS'00"i2.02'E.
t,g*g+.sg teet along the east boundary Iine ofsaid Section 4; thence N. 89" 50'22"

,i,1. t,llq.ZZ feet;-thence N. 00" 20; 00" E. 1,688.51 feet to a noflt on the north

bouniary line of said Section 4; thence N. 89" 57' 48" E. along said boundary line

1,758.46 feet to the point of beginning;

AlsobeginrringatapoinlonthenorthborrndarylineofsaidSe.li"ll'fromwhich
the northeast comer of said Section 4 bears N, 89'57'48" E. 1,808.46 feet; thence

s. 00. 20' 00" w. 1,663.58 feet; thence N. 89" 52' 54' w. 2,840.90 feet; tbence N'

00o 01'45" E. 1,65i.84 feet, to a point on the north boundary line of said Section 4;

thence N. 89" 57'48" E. along said boundary \ine2,849.72 feet to the point of

beginning;

Also beginning at a point from which the southeast comer of said Section 33 bears

N. 89. 57' 48" E. 85b.10 feet (which beginning point is also the northeast corner of

said section 4); thence s. gg; 57' 4g" w. along the south boundary line of said

Section 33 l,758.46feet; thence N. 00o 20' 00" E. 794.65 feet; thence N. 89" 58' 09'

E.l,750.03feet;thenceS.00.l6'28"8'Tg4.46feettothepointofbeginnin$.
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Schedule 2'1'2

Water Rights

water right numbers 71-155, 7l-584,71-801, 71-1181, 7l-llg7,,7l'1205'71'1234'71'1279',

7|-2402,7|.2403 and 71-2835 (as well .as any. other water rights owned, held or hereafter

acquired by Seller retating l" s-ai"it -inilg *.4 "qiltry"^"qa1ii:3d 
properties in Iron

Co*nty, Utah, includirC;; air*t.t.a anL t1e Effective Date or after the Final Closing),

together with any *d dl ;;;, .oo*tl"r: and rronus" applications-relating thereto, including

without limitation approved .lr*g" application uf6+SO an-dapproved-nonuse application 1688'

all as more particularly O.rcriUea io ttti ofn"iut records of the Uiah Division of Water Rights'
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Schedule 2.1.3

Mininq Claims

Those patented mining claims, unpatented mining claims, and other lands, located in Iron

county, utah, describei on the following 18 pages, together with anr otherreal propery owned,

held or'trere#er acquired by Seller relitinglo Seller's mining and agricultural operations and

properties in lron County, I-itatr, including any discovered after the Effective Date or after the

Final Closing,
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PARCEL I

The Pinto Mine, Pinto No. 1 Mine, Pinto No. 2, Pinto No. 3, Pinto No. 4, Pinto No. 5, Pinto No' 6 and Black^

Hawk Mine Lode Mining claims designated by the Surveyor Generalal Lol \. 4299 embracing a portion of

Section 35 and 36, Township iO Souti and of 
-Section 

2, iownship 37 South, Ran8e 14 West, Salt Lake

Meridian, in the pinto lron Mining District, in the County of lron, State of Utah. (For exact descriptions, see

Patent recorded in Book l, at Page 480)

PARCEL 2

The Black Hawk Fraction Lode Mining claim designated as survey No. ?144, Embracing a portion of section

35, Township 36 South and Section 2,lownship 37 South, all in iange 14 West of ttre Salt Lake Meridian' in

;# Ptr* lron lntlning OirEl.1, IIon County, Utatr. (Ilor exact description, see Palent lecorded in Book D of

Patents, at Page 96)

PARCEL 3

The Home Stake Mine , Blue Jay Mine, Yellow Jacket Mine and Silverite Mine, consolidated' Lode Mining

claims de signated by the so*.yot General as Lot No. 4977, embracing a portign of sections l9 and 30'

Township 36 South, Range 13 'fuest, satt Lake Meridian, inihe Pinto hon-Mining District, in the county of lron'

state ofutah, (For exact description, see Patent recorded in Book A ofPatents, at Page 50)

PARCEL4

The Bobolink, Rains, Rains No. 1, Rains No. 2, Rains No. 3, Rains No' 4, Cracker Jack, Bobcat Mine, Lost Mine

and Ross Lode Mining Claims, designated by the Surveyor 6eneral as Survcy No' 6777 , embracing a portion of

section 25, Township 35 south, Range 13 West and sections 19, 29 and 30, Township 35 south, Range 12 west

of the Salt Lake Meridian,in the IroriSprings Mining District, kon County' Utah' (For exacl description' see

Patent recorded in Book 3, at Page 211.)

PARCEL 5

The Burke No. 2 Lode Mining Claim designated by the Suweyor General as Lot.No' 57' embracing a portion of

Seotion 35, in Township 36 South, Range 14 W€st, Salt Lake-lvleridian, in the Pinto Iron Mining District, in hon

County, Utah, (For exait description, see Patent recorded in Book 1, ztPage 529)

PARCEL 6

The Burke No. 3 Lode Mining claim designated by the survbyor General as Lot.No. 58, embracing a portion of

Sectlons 34 and 35 in foilsliip 36 SouthlRange i4 West, Sait Lake Meridian,in the Pinto kon Mining Disrict'

in kon county, utah. (For exact description, sJe patent rocorded in Book 1, at Page 525)
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PARCEL 7

The Burke No. 5 Lodc Mining Claim designated by the Surveyor General as Lot No-' 59 embracing a portion of

Section 35, Township 36 Sout-h and of Section 2, in Township 3? South, Range-I4 West, Salt Lake Meridian' in

the pinto Iron Mining District in Iron Counfy, Utah. (For exact description, see Patent recorded in Book I' at

Page 535)

PARCEL 8

The Cook Fraction Lode Mining Claim, clesignated as Survey No. 7142, embtacing- a portion of S-ection 2'

Township 37 South, Range 14 West of the salt Lake Meridian, in the Pinto hon Mining District, kon county'

Utah. G'or exact description, see Patent recorded in BookD ofPatents, at Page 9i)

PARCEL 9

An undivided 17.5% interest in and to the following:

The Cincinnati No. 4 Lode Mining Claim as designated by the Surveyor General a-s Suwey No' 5040' embracing

a portion of Secrions 27 ,28,33 ani :+, Townshit :e Soutf,, Range 14 West, Salt Lake Meridian' in the Pinto

kon Mining District, Iron County, U1ah. (For exacl description, see Patent recorded in Book 3, at Page 28Q

PARCEL 10

The oregon and Dempsey Fraction Lode Mining claims designated by the surveyor General as su ey No'

6815, embracing a portion of Section 29, Township 35 south, Rang€ 12 west of the salt Lake Meridian' in the

hon springs Mining District, Iron County, utah. (For exact descriftion, see Patent lecorded in Bodk 3' at Page

220)

PARCEL I1

The France Lode Mining Claim, designated by the Surveyor General as Survey-No' 6726, embracing a portion of

Secrion 29, Township 35 Soutd Ran;e 12 Wist of the Silt Lake Meridian, in the kon Springs Mining District,

Iron County, utah. lFor exact description, see Pat€nt lecorded in Book 3, at Page 178)

PARCEL 12

An undivided 5% interest in and to the following:

The Friendship Tip Lode Mining Claim, designated by the Surveyor General as Lot No' 5038, embracing a

portion of Section 22, townshifle Sourf,, Ri'nge 14 West, Salt Lake Meridian, in the Pinlo hon Mining District'

in the County of lron, State of Utah. NOTE; Patent re cites Utah County, (For exact description, see Patent

recorded in Book 3, at Page 289)

PARCEL 13

The Gem No. 2 Lode Mining Claim, designated as Suwey No 
"7224, 

embracing a portion of Sections 35 and 36'

Township 35 South and Secion 2, fo*nJttp 36 South, uil in Rung" 13 West of the Salt Lake Meridian, in the

hon Springs Mining District, Iron Counf, Utah. (For exact desoription, see Patent Iecorded in Book 4' alPage

l3)
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PARCEL 14

An undivided 50% interest in and to the following:

The kon Hill No, I Lode Mining Claim designated as Survey No' 7215, embracing. a portion of Section 31'

Township 36 South, Range l3 fest of the Salt take Veridian, in the Pinto hon Mining District' Iron County'

Utah. (Ibr exact dcscription, see Patent recorded in Book 4, at Page 49)

PARCEL 15

The hon Sandstone Mine, hon Sandstone No. 1 and Iron Sandstone Fraction Lode Mining Claims, designated as

Survey No. 7225, embracn[a portion of Sections 27 and 34, Township 36 South, Range 14 West of the Salt

Lake Meridian, in the pinto Iron Mining District, Iron county, utah. (For exact description, see Patent recorded

in Book 4, at Page 88)

PARCEL 16

The Iron Wedge Lode Claim designated by the Suweyor General as Survey No' 6088, embracing a portion of

Section 30, Township 35 South, Range 12 West of the Salt Lake Meridian; in the hon Springs Mining District"

hon County, Utah. (For exact des".iption, see Patent recorded in Book 3' at Page 33)

PARCEL 17

An undivideC 50% interest in and to the following:

The Lime cap #1, Lime Cap #2, Lime cap #3, Lime cap #4 and Lime cap lractional Lode Mining claims'

designatedasSurveyNos. iZt'*raT2l6,embracingaportionofSectioni34and35'Township36Southand
Section 3, Township 37 South, all in Range ta West of ihe Salt Lake Meridian, in the Pinto lron Mining District'

kon County, Utah. (For cxact descriptio& see Patent recorded in Book 4' at Page 26)

PARCEL 18

The Little Mormon Lode Mining clainr, designated by the surveyor General as Lot No' 52, embracing a pofion

of Section 29, Township f j So,ittr, Ranie tZ-West, Satt tat e Vericlian, in the hon Springs Mining District in

honCounty,Ulah.(Forexactclrro.iption,seePatentrecordedinBookl'atPage55l)

PARCEL 19

The Long Wedge Loile Mining claim, designated as SurveyNo. 7218, embracing a Fortion of section35'

Township 36 South, Range ta-West oith" Edt Luk. Meridian, in the Pinto kon Mining District' kon County'

Uith. G; *"ct description, see Patent recorded in Book 4, at Page 203)

PARCEL20

The M,s. &L. #l,I{.s. & L. #2 and M.S. & L. #3 Lode Mining claims' desigaated as Survey #7219' embracing

a portion of Sections 34 and 35, Township 36 South, iange 14 
-West 

of ttre Salt Late Meridian' in the Pinto lron

Mining District, Iron County, Ut.fr. 6fot t*u.t descriptioi, see Patent recorded in Book 4, at Page 86)
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PARCEL 21

The Napoleon Fraction Lode Mining Claim, designated as Survey No. 7143, embracing a portion of Section 2,

Township 37 South, Range 14 Wesiof the Salt Like Meridian, in the Pinto Iron Mining Diskict, kon County,

utah. (F-or axacl description, see Patent recorded in Book D ofPatents, at Page 90)

PARCEL 22

The Pinto No. ?, Pinto No. 8, Pinto No. 9, Pinto No. 10, Pinto No. 11, Pinto No. 12, Pinto No' 13, Pinto No' 14,

PintoNo. 15,PintoNo. l6,PintoNo. 17,PintoNo. lS,PintoNo. 19,PintoNo.20,PintoNo'21 andPintoNo'

22,LodeMining Claims, designated by tire Surveyor General as Lot Nos. 4336, 4342,4369 and 4399, embracing

a portion of Seciions 2 and 3, iownstrip 3Z South and of Section 35, Township 36 South, Range 14 West Salt

Lake Meridian, in the Pinto kon Mining District, Coun$r of Iron, Utah. (For exact description, see Patent

recorded in Book 1, at Page 465)

PARCEL 23

The Pinto No. 25 Lode Mining claim, designated as survey No. 7200, embracing a portion of section 35'

Township 36 South, Range liWest of the Salt Lake Meridian, in the Pinto Iron Mining District, hon Cotmty'

utah. (For exact description, see Patenl recorded in Book D ofPatents, al page 206)

PARCEL 24

The Pioche Lode Mining claim, designated by the surveyor General as Lo1 No. 51, embracing a portion of

Sections 29 and31,Township 35 So,ith, nuttg" 1Z West, Salt Lake Meridian, in the kon Springs Mining Distict"

Iron County, Utah. @or exaci description, see Patent recorded in Book 1, at page 548)

PARCEL 25

The Rains Fraction Lode Mining Claim, designated as Survey No. 6837, embracing a portion of Sections 29 and

30, Township 35 South, nange iZ Wesi of G salt Lake Meridian, in the Iron Springs Mining District' hon

County, Utah. (For exact description, see Patent recorded in Book 3, atPage 219)

PARCEL26

The Rex No. 9 Lode Mining claim, designated as survey No. 7339, embracing a portion of section 27,

Township 36 South, Range-I4 west of ttre salt Lake Meridian, in the Pinto hon Mining District, Iron coun$t'

Utah. (For exact ilescription, see Patent recorded in Book 218, at Page 403)

PARCEL 27

The Rodger #1, Rodger #2 anil Roclger #3 Lode Mining Claims, designated- as-S-urvey No ' 7220' embncin-g-a 
.

portion of Sections 26 and 35, Town-ship 36 South, Raige 14 West, !a]t L$e tr{f dian, in the Pinto Iron Mining

;i#;i, ;;; C;;;ty,Utat' (For exact iescription, see iatent recorded in Book 4, at Page 84)
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PARCEL 28

The Sunbeam No. 7 Lode Mining Claim designated as Survey No, 7205, embracing a portion of Section 35'

Township 36 Sourh, Range 14 West of the Sait Lake Meridian, in the Pinto kon Mining District, Iron County,

Utah. (For exacl description, see Palent recorded in Book 4, atPage 232)

PARCEL 29

The Sunbeam #8 Lode Mining Claim, known and designated in the Bureau of Land Managernent, Uniled States

Department of the Interior, aslatent No. I 123150, situated in the Pinto kon Mining District, Iron County' Utab'

as described therein.

PARCEL 30

The Vermillion Iode Mining Claim designated by the Surveyor General as Lot N-o' 50, embracing a portio-n of

Section 30, Township 35 So:uth, Range i2 West,-Salt Lake Meridian, in.{he hon Springs Mining District, Iron

County, Uiafr. 65or ixact description, see Patent tecorded in Book 1' at pago 554)

PARCEL 3I

An undivided 17.J% interest in and to the following:

The Viola No. 2 L,ode Mining Claim, designated by the Surveyor General as Lot No' 5039, embracing a portion

of Section 26 and 27 ,rownsilip 3 6 douthjRange i4 west, Sa-lt take Meridian, in the Pinto kon Mining District,

Iron County, Utah. (For exact iescription, see Patent recorded in Book 3, at Page 285)

PARCEL 32

The sparta, cyclone, Hurricane and crysral Lode Mining claims designated.by the surveyor General as Lot Nos'

4310, 4344 and 4351, embracing u poriion of Section 3 i Township 36 South, Range 13 West, and of Section 36'

Township 36 South, Range 14 f.ri, Sutt tutr Meridian, in the Pinto Iron Mining District, in the County of kon,

Statcofiltah. (Forexactdescription,seePatentrecordedinBookAofPatents,atPage496)

PARCEL 33

The Dear Lode Mining C]aim desigraterl by the Surveyor General as Lot No' 4298, embracing a portion of

Section 30, Township 36 South, Ringe 13 West, Sait Lake Meridian, in ihe Pinto hon Mining District, in the

County of Iron, State ofUtah. (For eiact description, see Patent recorded in Book A ofPatents, al Page 517)

PARCEL 34

The Dexter No. 1 Lode Mining claim designated by the surveyor General as Lot No. 4346, embracing a portion

of Section 25, Tomship 36 South, Range 14 West, Salt Lake Meridian, in the Pinto kon Mining District' in the

Coo"ryoflton,stateofUtah.6oiexactdescription,seePatentrecordedinBookAofPatents,atPage5l5)

PARCEL 35

The Duluth, Duluth No. l, Duluth No. 2, Duluth No. 5 and Duluth No. 6 Lode Mining claims designated by the

SurveyorGeneralasLot].ios.4267,4335and4368,embracingaportionofSections25and36inTownship36
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South, Range 14 West, Salt Lake Meridian, in the Pinto Iron Mining District, in the County of iron, State of Utah'

(For exact lescription, see Patent recorded in Book A ofPatents, at Page 502)

PARCEL 36

The Lerch and Highest Lode Mining Claims designated by the Surveyor Gene_ral as Lot Nos. 43 I 1 and 4343 '
embracing a portion of Sections Z4;md25ln township 36 South, Range 14 West, Salt Lake Meridian in the

pinto lron Mining District in the County of lron, State of Utah. (For exact description, see Patent recorded in

Book A ofPatents, al Page 50?)

PARCEL 37

The Mountain Lion No, l, Mountain Lion No. 2, Mounlain Lion No. 3, Mountain Lion No' 4 and Entcrprise

Lode Mining claims desigrated by the surveyor General as Lot Nos. 4266,4312 and 4429, embracing a portion

of Section 19 and 30, Township :3 south, Range 13 west and of section 24, Township 36 south, Rangc 14

West, Salt Lake Meridian, in the Pinlo Iron Mining District, in the County of lron, State of Utah. (For exact

description, see Patent in Book A ofPatents, at Page 510)

PARCEL 38

The Red Cloud Lode Mining Claim designated by the Surveyor General as Lot No'60, embracing a portion of

Section 35, Township 36 So-uttr, and of Section 2, Township 37 South, Range 14 West, Salt Lake Meridian'-in

the Pinto lron Mining District, iron County, Utah' (For exact description, see Patent in Book l' at Page 531)

PARCEL 39

The Milner Mine, Rex No. 1, Rex No. 2, Rex No. 3, Rex No. 4, Rex No. 5, Rex No. 6, Rex No. 7, and Rex No' 8

Lode Mining claims as designated by the surveyor General as Lot Nos. 4309,4345, 4370 and 4402, embracing a

porrion of Slctions 26, 27 ,3i and35-, in Township 36 South, Range 14 West, Salt Lake Meridian' in the Pinto

kon Mining District in the County ofhon, Stare oiUtah. (For exact description, see Patent in Book A of Patents'

at Page 488)

PARCEL 40

The Speckled Trout Lode Mining Claim designated by the Surveyor General as Lo1 No' 4986' embracing a

portion of Section t 9, Township"36 South, Ringe i 3 West, Satt iake Meridian, in the Pinto kon Mining District'

inlhecountyorton,stateofutah. (Forixact-description,seelatentinBookAofPatents,atPage54)

PARCEL4l

The hon springs Placer Mining clairn situate in the Iron springs Miniry nlsirig^t' Iron county, utah, described-

as the Northeast guarter olithe i.lortheast quarter, the Northhaf of the South half of the Northeast quarter, and the

Lots 8 and 9 of Siction 29, Township 35 South, Range 12 West, Salt Lake Meridian.

LESS AND EXCEPTING a strip of land 150 feet wide conveyed by columbia steel corporation to Lo-s Angelcs

and Salt Lake Raitroaa Co-fany by Deed dated June 26, 1926' (See Deed recorded in Book 3 ofDeeds' at Page

254) Affects one or more ofthefollowing Parcels 4, 10, 11, 16, 25 and 41'
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PARCEL 42

The N.J., McCahill No' 3, Monday No. 1 and }/londay No. 2 Placer Mining Claims situate in the Pinto lron

t .li,.ing 6itttl.t, Iron County, Utah, and described as follows:

theN.J.ClaimcomprisingtheNort}rhalfoftheNortheastquarteroflhesouthwestquarter,theNorthhalfofthe
Northwest quarter of the s"rir,..rt qr"rt.r, the W-esl half oithe Northeast quarter and the Lor numbered I of

Section 26, township 36 south, Range 14 West' Salt Lake Meridian;

the McCahili No. 3 Ciaim comprising the Northwest quarter of said Seotion 26;

theMondayNo.lclaimcomprisingtheNortheastquartcrofSection2?ofsaidTownshipandRange;

and the Monday No. 2 Claim comprising the North half of the Northwest quarteli the Southeast quartel of the

Northwest quartef, and East half of the Southwest quarter of the Northwest quarter of said Section 27'

PARCEL 43

An undivided 2/3 interest in and to the following:

The south one half of the Nestor Placer Mining claim situate in the hon springs Minine District' Iron county'

Utah, comprising rhe Southwest quarter of Section 20, ;;;thiP 3iioutrt' Raige 12 Wlst' Salt Lake Meridian'

PARCEL 44

Lots5,6,?,8andgofSection35,Township36South'Range14We$'saltLakeMeridian'IronCounty'Utah'

PARCEL 45

Lots13,14,15,l6andlTofSection35,Tolrrrship36South,Range14west,saltLakeMeridian,IronCounty,
Utait.

PARCEL 46

The Northeast quarter of Section 11, Township 36 south, Range 13 west, salt Lake Meridian, Iron county'

Utah.

PARCEL 47

The North half of the Northwest quarter of section 32, Township 36 South' Range 13 West' salt Lake Base and

Meridian.

PARCEL 48

TipTop,patentedLodeMningClaim,LotNo.56,situatedinSection25,Township36South,Range14West'
Salt Lake Base and Meriilian, iinto Mining Dirtri.t, Iro; Cou"ty, Utah' (For exact description' seo Patent

recordedFebruary 15, 1905 asEntyNo. rogsz insJok ioruinlngueeas atpage 544 ofthe offtcial records of

the Iron CountY Recorder' Utah')
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PARCEL 49

Black Iron No. l, patented Lode Mining Clainl and Black kon No. 2, patented Lode Mining Claim' Survey-No'

7249, situated in Section 29 and Section 30, Township 36 South' Range 13 West, Salt Lake Base and Meridian'

Pinto Mining District, hon County, Utah. (For exact ies"ription, see Patent (and-attachments thereto) recorded

January g, ti5Z as EntryNo. ttOent in BookD ofPatents;tPage342oftheofficial records ofthe IronCounty

Recorder, Utah.)

PARCEL 50

Independence hon No. 2, patented Placer Mining Claim, situated in Section 19, Lots 6 and 7, Township 36

south, Range 13 West, Sait Lake Base and Meridian, Pinto Mining District, hon County, Utah' (For exact

description, see Patentrecorded April 6, 1988 as EntryNo.283121 in Book 377 atPage 949 ofthe official

records of the hon County Recorder, Utah.)

PARCEL 5I

u.c. Placer No. l3 and u.c, Placer No. 14, patentetl Placer Mining claims, situated in Lot 12, Section 30'

Township 36 South, Range 13 West, Salt Lake Base and Meridian, Pinto Mining District, hon county, Utah'

(Seepatent recorded January 16, l9;9 as EntryNo. 151413 in Book 142 at Page 543 ofthe official records ofthe

Iron County Recorder, Utah.)

PARCEL 52

u.c. Placer No. 12, patented Placer Mining claim, situated in Lot 8, Section 30, Township 36 South' naL89 t:
wesl, salt Lake Base and Meridian, Pinto Mining District, Iron Counry, utah, excepting and excludin^g all that

portion of ground embraced in mining claims designated as Mineral Survey Nos' 5041, 5059 and 7249', (See-

patentrecordedNovember 16,lg't|i, fntryNo. iOSZ+S ln Book 178 at Page 189 of the official records of the

Iron County Recorder, Utah.

PARCEL 53

A 16.66666%interest in lndependence kon No. 1, patented Placer Mining Claim, embracing the following

describecl property situated in lron County, State ofUtah: TheEast %of theNortheast %of Section 19'

Township 36 South, Range 13 West, Salilake Base and Meridian. (See Patent recorded April 12,1976 as Entry

No. 18413? in Book 216 at Page 461 of the Official records of the hon countyRecorder, utah')

PARCEL 54

Brown, palented Lode Mining Claim, SurveyN o.3fiZ4,compnsing a portionof Lot No' 5041, situated in Section

30, Township 36 South, n*i'e f S West, Sait Lake Base and Meridian, Pinto Mining District, Iron-County, Utah'

(For an exact desoription, sei Palent recor ded January 22,1906 as Enbry No. 11201 in Book A of Patents at Page

553 ofthe official records ofthe Iron County Recordcr, Utah')

t0
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PARCEL 55

Black Magneric, patented Lode Mining claim, surveyNo' 54, situatecl in section 3-0' Township 36 souih' Range

l3 West, Salt Lake Base and Meridianl Pinto Mining District, Iron Countf, U-t3!' (Fbr exact description' see

PatentrecordedJune 7, 1988asEnt-yNo.284245innook380atPage 553-55Toftheofficialrecordsofthelron

County Recorder, Utah.)

PARCEL 56

Last Chance, palented Lode Mining Claim, SurveyNo. 3363, cornprisinc 1lof,l"l of Lot 4978, situated in

Section 30, Township lO Soutir, nl"ge 13 West, Salr Lake Base .nd Mttidi-, Pinto Mining District' kon

County, Uuh. (For exact description, see Patent_recordid Jantary 22,19O6 as Entry No' I 1196 in Book A of

Patents at Page i37 of *t" official records of the hon County Recorder' Utah')

PARCEL 57

sections ]g,zo,zgand 30, Township 36 South, Range 13 West, salt Lake Base and Meridian' hon county'

Utait.

-+J*eEt#

ffi,iai*,*o,,p".ticu1ar1ydescribedasfol1ows:Beginninglt?.eoi1oxl!.eP,dI
boundary of Section 4, Township ji Soottt, Range li West, SLB&M from which the Southeast cong/6r

section 4 bears N. 89" 26' 49- E. 1,828,60 feet, said point being at the intersection- of an existing,!6ce along the

---p alnno <nid smrtherlv boundarv dection 4, S' 89"
easterly bountlary of Geneva steel's property, running thence along said southerly boundarylffectlon 4' s'

26, 4g.W. 1,3?0.90 feet; Thence N. OO; Ol' 09" W. 1,514.33 feeq Thence S' 89" 26'yyw-'l'?]1':]'lYt
,^d a. }^-!..F1^-^^ c aoo (o' <r" F ) 6n4 A7 feet: Th.etfce S, 00' 21' 16" W.

rhose cerrain parcers of randinJronf^:llo;,t11'"li{V;:Ml*:;::::li#:H:l'l"i,l.t#*;};l'T tt

iilL"L'i;ir###;i;;;'i ,;;V^H";1; irpoint and place orbeginning and containing 68'6 acres more

west, and Section 33, Township 35 South, Range 15 lP{Salt Lake }Jase ano lYrcnoriur' I|ture varrreursrrJ

described as follows: Beginning at the northeast cogar of 6ection 4, T. 36 S', R' 15 W" SLB&M: Thence S' 00o

tz, 02- E. t,6g4.sgf*t "1";;h;; 
utaoundryr{neof section 4; Thenoe N. 89" 50' 22" N.1,774'22 feet;

ThenceN.00020,0o-8.1,6"88.51 feet(ofuntonrheNorthboundarYline ofsecl*:;T::":"Ty,'.:1^,"

ThenceN.00"05'28''E.2,428.44feet;Thences.89"52'54,'E'2,604.43feeti
3,g12.42feet lo the point and place ofbeginning and containing 191'8 acres' 9pf6 or less'

PARCEL 59

or less.

PARCEL 60

Also ^ing-r6ointon 
the North boundary line of Section 4' T' 36 S" R' 15 W'' SLB&M' from which tho

qXh.er of Section 4 bears N. 89. 57' ;8" E. 1,808,46 feel: Thence S. OO" 20' 00" W' 1,663'58 feet;

l{i;ii ia,, w. 2,840.90 feet, Thence N. 00; 01, 45" E. 1,655.84 feet, to a point on the North

line of section 4; Thence N. rg' sl' +s'r. along said boundary line 2,849'72 feet to the point and

Northeast

11
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4Afl€SE 6'l'.

89o 57' 48" E. 850. 10 fee1. Said point is also the Northeast corner of Secti

Thence s' 89' 57' 48" w' along the soulh boundary 1i'e-ef€:ecfdn 33 I'tJ:8.+e feet; Thence N. 00o 20' 00" E.

794.65 feet; Thene ffildTeeU Thence S. 00' 16' 28" E. 794.46 feettothc point and place

PARCEL 62

ApRIL LODE, Iron Springs District, Survey No. 5088: Southeast quarter, Section 29, Township 35 South,

Range 12 West, Sall Lake Base and Meridian.

PARCEL 63

CENTURy NO. I LODE, Iron Springs District, Survey No. 5088: Southeast quarter, Section 29, Township 35

South, Range 12 West, Salt Lake Base and Meridian.

PARCEL 64

MENDELL LODE, Iron Springs District, SuweyNo. 5088: Southwest quarter, Section 29, Township 35 Soutlt'

Range 12 Vfest, Sah Lake Base and Meridian.

PARCEL 65

MERRMAC, hon Springs District, SurveyNo. 5088: Northwest quarter, Section 29, Township 35 South,

Range 12 West, Salt Lake Base and Meridian.

PARCEL 66

ROOSEVELT, Iron Springs District, survey No. 5088: Southeast quartel, section 29, Township 35 Soulh,

Range 12 Wcst, Salt Lake Base and Meridian'

PARCEL 67

W. S. SCHLEy, Iron Springs Disrict, Survey No. 5088: Southeast quarter, Section 29, Township 35 Souih,

Range 12 West, Salt Lake Base and Meridian'

PARCEL 68

BLACK DWARF LODE, Pinto District, suney No. 4701: Northwest quafief, section 30, Township 36 south,

Range l3 West, Salt Lake Base and Meridian.

PARCEL 69

COppER FRACTION LODE, Pinto District, Survey No. 4701 : Northwest quarter, Section 30, Township 36

South, Range 13 West, Salt Lake Base and Meridian.
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PARCEL 70

PruTE LODE, Pinto District, Survey No. 4701 : Southeast quafter, Section 25, Township 36 South, Range 14

West, Salt Lake Base and Meridian.

PARCEL 7I

STRIP LODE, Pinto District, SuweyNo. 4701; Northwest quarter, Section 30, Township 36 South, Range 13

West, Salt Lake Base and Meridian.

PARCEL 72

WELLINCTON LODE, pinto District, SurveyNo, 4701: Northwest quarter, Section 30, Township 36 South'

Range 13 West, Salt Lake Base and Meridian.

PARCEL 73

BLACK MAGNETIC LODE, Pinlo District, Lot No. 54; Northeast quarter, section 30, Township 36 South'

Range 13 West, Salt LakeBase and Meridian.

PARCEL 74

BLACKPRINCE LODE, Pinto District, surveyNo, 5053: southeast quafiel, Section 30, Township 36 South'

Range 13 West, Salt Lake Base and Meridian.

PARCEL 75

DEFENDER LODE, Pinto District, surveyNo. 5053: Soulheast quarter, section 30, Township 36 South' Range

13 West, Salt Lake Base and Meridian.

PARCEL 76

HORSETRAIL, Pinto District, surveyNo, 5053: Southwest quarter, section 30, Township 36 south', Range 13

West, Salt Lake Base and Meridian.

PARCEL 77

NEGRO LODE, Pinto District, survey No. 5053: Southeast quartel, Section 30, Township 36 South', Range 13

West, Salt Lake Base and Meridian.

PARCEL 78

OAK SPRING LODE, pinto District, Survey No. 5053: Northeast quarter, Section 2, Township 37 Sou0t'

Range 14 West, Sall Lake Base and Meridian.

?ARCEL 79

PINE NUT LODE, Pinto District, Survey No. 5053: Soulheast quaftel, Section 30, Township 36 South' Range

13 West, Salt Lake Base and Meridian'
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PARCEL 80

BLOWOUT LODE, Pinlo District, Lot No. 44: Nortlrwesl quafter, section l, Townsbip 37 south', Range i4

West, Salt Lake Base and Meridian.

PARCEL 8I

BLUE BIRD LODE, Pinto District, survey No. 4996: Northeast quarter, section 30, Township 36 South', Range

13 West, Salt Lake Base and Meridian.

PARCEL 82

BOSTON LODE, Pinto Disfict, Survey No. 4435: Northwest quartel, Section 1, Township 37 South' Range 14

West, Salt Lake Base and Meridian.

PARCEL 83

BROWN LODE, Pinto District, surveyNo. 5041: Northeast quafler, section 30, Township 36 South' Range 13

West, Salt Lake Base and Meridian.

PARCEL 84

BURTON LODE, Pinto District, survey No. 5041: Northeast quarter, section 30, Township 36 South', Range

13 West, Salt Lake Base and Meridian.

PARCEL 85

WIGHTMAN LODE, Pinto District, suweyNo.5041: Northeast quafier, section 30, Township 36 South'

Range 13 West, Salt Lake Base and Meridian.

PARCEL 86

BUCKEYE LODE, Pinto District, SuweyNo. 4433: Northeast quarter, Section 2, Township 37 South' Range

14 West, Salt Lake Base and Meridian.

PARCEL 87

CoLUMBIALODE,PintoDistrict,suweyNo.4?11: Northeastquartet,section3,Township3TSouth'Range

14 West, Salt Lake Base and Meridian'

PARCEL 88

CoMSTOCK LODE, Pinto Disric! suwey No. 4434: Northwest quarter, section 30, Township 36 South'

Ranle 13 West, Salt Lake Base and Meridian.

14
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PARCEL 89

EMMA LODE, Pinto District, survey No. 4434: Northwest quart€I, section 30, Township 36 South' Range 13

West, Salt Lake Base and Meridian.

PARCEL 90

SIINBEAM LODE, Pinto Disfict, survey No. 4434: Northwest quarter, section 30, Township 36 South' Range

13 West, Salt Lake Base and Meridian.

PARCEL 91

DARKEY LODE, pinto District, survey No. 4699: Northwest quarter, section 3 I , Township 36 South, Range

13 West, Salt Lake Base and Meridian-

PARCEL 92

DESERT MOTIND LODE, Iron Springs Dislrict, Lot No. 38: Northeast quarter, Seclion 2' Township 36 South'

Range 13 West, Salt Lake Base and Meridian'

PARCEL 93

DICKMAN LODE, Pinto District, suwey No. 5003: Northwest quader' section 30' Township 36 south' Range

13 West, Salt Lake Base and Meridian.

PARCEL 94

EAIY LODE, Pinto District, suwey No. 5003: soulhwest quadel, section 30, Township 36 South' Range 13

West, Salt Lake Base and Meridian'

PARCEL 95

IRON WEDGE LODE, Pinto District, SurveyNo. 5003: Southwest quarter, Section 30' Township 36 South'

Range 13 West, Salt Lake Base and Meridian'

PARCEL 96

LOOKOUT LODE, Pinto District, survey No, 5003: Soulhwest quailer, section 30' Township 36 South' Range

13 West, Salt Lake Base and Meridian'

PARCEL 97

DUNCAN NO. I LoDE, pinto District, Lot No. 37: Northeast quarter, Section 3, Township 37 South, Range 14

West, Salt Lake Base and Meridian.

PARCEL 98

EMMA NO. I LODE, pinto Dis6"icl, surveyNo. 4907: Northeast quarter' section 25, Township 36 south,

Range 14 West, Salt Lakc Base and Meridian'
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PARCEL 99

IRON DUKE, Pinto District, Survey No. 4698: Northwest quarier, Section 1, Township 37 South' Range 14

West, Salt Lake Base and Meridian.

PARCEL IOO

LAST CHANCE, Pinto district, Survey No. 4978: Northeast quarter, Section 30, Township 36 South, Range 13

West, Salt Lake Base and Meridian.

PARCEL IO1

LAST CHANCE NO. 2 LODE, Pinto District, SurveyNo. 4700: Northwest quarter, Section 2, Township 37

South, Range 14 West, Salt Lake Base and Meridian.

PARCEL 102

LITTLE CHIEF LODE, Pinto District, SurveyNo. 4696: Southwest quarter, Section 35, Township 36 South,

Range 14 West, Salt Lake Base and Meridian.

PARCEL 103

MAGPIE LODE, Pinto District, Survey No. 4979: Northeast quarter, Section 3, Township 37 South, Range 14

West, Salt Lake Base and Meridian,

PARCEL IO4

MIDNIGHT SERENADE LODE, Iron Springs District, Survey No, 4989; Southwest quarter, Section 29,

Township 35 South, Range 12 West, Salt Lake Base and Meridian.

PARCEL IO5

NAPOLEONLODE,PintoDisrrict,SuweyNo.4Tl3: Northeastquarter,section2,Township3TSouth,Range
14 West, Salt Lake Base and Meridian,

PARCEL 106

TREASIIRE BOX LODE, Pinto District, Survey No. 4713: Northeast quarter, Section 2, Township 37 South'

Range l4 West, Salt Lake Base and Meridian.

PARCEL IO7

PIRATE PRINCE LODE, Pinto Dislrict, Survey No, 4747: Northeasl quarter, Section 3, Township 37 South,

Range 14 West, Salt Lake Base and Meridian.

i*{::.+"i'{i'F t:i i\,:irli7.:'J i}6riii75?
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PARCEL 108

pOT METAI LODE, Pinto District, Lot No. 49: Northeast quarter, Section 3 1, Township 36 Soulh, Range l3

WesL Salt Lake Base and Meridian.

PARCEL IO9

QUEEN OF THE WEST NO. 2 LODE, Pinto District, surveyNo. 4??0: southwest quarter, section 30,

Township 36 South, Range 13 West, Salt Lake Base aad Meridian.

PARCEL IiO

REPORTER LODE, Pinlo District, Survey N o. 4697: Southwest quarter, Section 36, Township 36 South'

Range 14 West, Salt Lake Base and Meridian.

PARCEL I11

TARANTULA LODE, Iron Springs District, Survey No. 4908: Northwest quarter, Sections 1 and 2, Township

36 South, Range 13 West, Salt Lake Base and Meridian

PARCEL I12

WEDGELODE,PintoDistrict,SurveyNo.4T12: Southeastquarter,section3l,Township36South'Rahge13
West, Salt Lake Base and Meridian.

PARCEL I13

WELLINCTON NO. I LODE, Pinto District, Survey No. 4906: Northwest quarter, Section 30, Township 36

South, Range 13 West, Salt Lake Base and Meridian.

PARCEL 114

GRAND IRON #1 LODE, Pinto hon District, Patenl SuweyNo'7240, embracing a part of Section 30,

Township 36 South, Range 13 West, Salt Lake Base and Meridian'

PARCEL 115

IRON BELL #1 LODE, pinto Iron District, Patent Survey No, 7241, embracing a part of Section 30, Township

36 South, Range l3 West, Salt Lake Base and Meridian.

tl
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Stanley Fraction UMC 37748 Lt323 Lode

Blowout Lode No. 2 UMC 37749 Lt476 Lode

Blowout Lode No. 3 uMc 37750 11476 Lode

lron Age #1 UMC 37751 Lt622 Lode

Chesapeak No. 3 UMC 37752 MLocl174 Lode

Napoleon No. 2 uMc 37753 MLocl174 Lode

Napoleon No. 3 uMc 37754 MLoc/175 Lode

Oueen of the West No. 3 uMc 37756 MLocll72 Lode

lron Duke No. 2 uMc 37757 MLoc/176 Lode

Jeep Fraction UMC 58362 2431187 Lode

Jeep No. 2 UMC 58363 2431183 Lode

Jeep No. 3 UMC 58364 2431184 Lode

Jeep No. 4 uMc 58365 243t185 Lode

Jeep No. 5 uMc 58366 2431186 Lode

Jeep No. 6 uMc 58367 2431268 Lode

Jeep No. 7 UMC 58368 2431269 Lode

S.U.O.P. Placer# 1 lUMC78466 216t158 Placer

s.u.o.P. Placer #2 | ultc 78467 2161159 Placer

s.u,o.P.#3 luMc78468 2161160 Plac e r

S.U.O.P. Placer#4 IUMC 78469 2161161 Placer

S.U.O.P. Placer # 5 UMC 78470 2161162 Plac er

S.U.O.P. Placer # 24 | UMC 78471 2171512 Placer

S.U.O.P. Placer # 25 uMc 78472 2171513 Placer

s.u.o.P. # 26 Placer I uMc 78473 217 1514 Placer

S.U.O.P. Placer # 27 UMC 78474 2171515 Placer

S.U.O,P. Placer #28 uMc 78475 217 t516 Placer

S.U.O.P. Placer # 29 UMC 78476 2171517 Placer

S.U.O.P. Placer # 30 UMC 78477 2171518 Placer



BLM Ser,ial No'
::

'i,.,

Recording,,rDat6,,',
{Book/Pagel:,:i,

S.U.O.P. Placer # 31 uMc 78478 217 t519 Placer

S.U.O.P. Placer # 32 uMc 78479 2171520 Placer

S.U.O.P. Placer # 33 uMc 78480 217 t521 Placer

S.U.O.P. Placer #34 UMC 78481 2171522 Placer

S.U.O.P. Placer # 35 uMc 78482 2171523 Placer

Jeep uMc 78483 MLoc/319 Lode

Jeep No. 1 uMc 78484 MLoc/319 Lode

Mary Jean uMc 78485 c/396 Placer

Joyce uMc 78486 Gt382 Placer

Raven uMc 78487 217148 Lode

Raven Fraction uMc 78488 2181224 Lode

Black lron No. 3
(66.66% interest)

uMc 79898 Lt276 Lode

Black lron No. 4
(66.66% interest)

uMc 79899 L|276 Lode

Black lron No. 6
(83.34olo interest)

uMc 79900 Mt47 Lode

Black lron No. 7
(83.34o/o interest)

uMc 79901 Ml47 Lode

Black lron Fraction No. 5 uMc 79902 M/46 Lode

Tiger No. 1 uMc 79916 M/196 Lode

Tiger No. 2 uMc 79917 M/196 Lode

Tiger No. ? uMc 79918 M|197 Lode

S.U.O.P. Placer # 36 uMc 117039 953/986 Placer

S.U.O.P. Placer # 37 uMc 1 17040 953/988 Placer

S.U.O.P. Placer # 38 UMC 117041 953/990 Placer

S.U.O,P. Placer # 39 uMc 117042 953/992 Placer

S.U.O.P. Placer # 40 UMC 117043 953/994 Placer

S.U.O.P. Placer # 41 uMc 117044 953/996 Place r

S.U.O.P. Placer # 42 UMC 117045 953/998 Placer



necording Data 
:

(Book/PaS")' 
'

S.U.O.P. Placer # 43 uMc 117046 953/1000 Placer

S.U.O.P. Placer # 44 uMc 117047 2181233 Placer

S,U.O.P. Placer # 45 uMc 117048 953/1002 Placer

S.U.O.P. Placer # 46 uMc 117049 953/1004 Placer

S.U.O.P. Placer # 47 UMC 117050 218t236 Placer

S.U.O.P. Placer # 48 uMc 117051 2181237 Placer

S.U.O.P. Placer # 65 UMC 117056 953/1006 Placer

S.U.O.P, Placer # 66 uMc 117057 953/1008 Placer

S.U.O.P. No. 19 uMc 144324 217145 Placer

S.U.O.P. No.20 uMc 144325 217146 Placer

S.U.O.P. No. 21 uMc 144326 217147 Placer

S.U.O,P. Placer No. 22 uMc 144327 2171298 Placer

S.U.O.P. Placer No' 23 UMC 144328 2171299 Placer

S.U.O.P. Placer #56 uMc 144329 2181284 Placer

S.U.O.P. Placer # 57 uMc 144330 2181285 Placer

S.U.O.P. Placer # 58 uMc 144331 2181286 Placer

S.U,O.P. Placer # 59 uMc 144332 2181287 Placer

S.U.O.P. Placer 60 uMc 144333 218t288 Placer

S.U.O.P. Placer # 61 uMc 144334 2181240 Placer

S.U.O.P. Placer #64 uMc 144335 218/603 Placer

S.U.O.P. Placer #11 uMc 323620 3931417 Placer

S.U.O.P. Placer #12 UMC 323621 393/418 Placer

S.U.O.P. Placer #13 uuc 323622 393/419 Placer

S.U.O.P. Placer #14 uMc 323623 3931420 Placer

S.U.O.P, Placer #'16 uMc 323624 3931421 Placer

S.U.O.P. Placer #17 uMc 323625 3931422 Placer

S.U.O.P. Placer #18 uMc 323626 3931423 Placer



Schedule 2.1.5

Leases. Permits. Etc'

1. Reclamation Contact (No' lW02ll008) dated May l-'-1998' 
tetween Geneva Steel

Company, a Utah corporation, *Jrr,cstate of Utah" Deparrne-ft ;f |lah]r?lResowc€s' 
Division of

Oil, Gas and Mining, tdil;f,tr;;i"-ution of a "diiturbed area" of 417'05 acres in the kon

Mountain Mining listictihon dormty, Utah, as amended effective May 19' 2000'

2. kase dated a.s of May l, 2000, between Geneva steel company' .u ,uq
corporation, as lessor *J b**i" Hulei and clifton Brad Hulet as lessees, regarding agicultural

p*i,.tty ani associated water rights inNewcastle, Iron County' Utatl

3.I,easedatedasofMayl,2000,betweenGenevaSteelComparryaslessorand
Robert Holt rarrns, lnc., u uott corporution, as lesseq regarding agriculhrral properly and

associated water rights in Newcastle, Iron County, Utah'

4.MiningLeaseandoperatingAgreement,bothdatedNo.vember2T,|96|,between
Columbia Iron Mining Company, a Utah corporation, as lessee' Ild Sulan M' Tevis' Arthur E'

Moreton and Ethel T. M;t;i;ti *if", und lom n. Moreton and Rose Ann P' Moreton' his wife'

as lessors, regarding partiJ;.r,o.ttt in t6e Howard, Sage, Sage PlacerNo' 1, Cincinnati' Cincinnati

No. 3, Cincirurari Uo. +, Viola No. 2 and Friendship tip parented mining claims in Iron County'

Utah.

5.MiningLeaseandOperatingAgreemen!bothdated\ay27'1958'between
Columbia Iron Mining Co*p^y, a Utah corporation" as lessee, and Lone Pine Company' a

Minnesota corporation, and Cincirurati, Utah and Wyoming Oil- Company, a fguth P-tktF
corporation, as lessors, i"g*aing partial interests in the Howard, Sage, Sage Placer No' l'
cincirurati, cincinnati No. 3, cincinnati No. 4, viola No. 2 and Friendship Tip patented mining

claims in lron CountY, Utah.

6. Confiact dated January 7,1954, between the Utah Constuction Company, a Utatt

corporation, as licensee, *i Lo, .C$gaa & Salt Lake Railroad Company, a Utah corporatiorL and

Union pacific Railroad go-p*y, 
"-Utuh 

*rporation, collectively as licensors, for a ptiYlre 1o{
crossing, recorded Mry;i: ic6i us fnry Uo. S?802 in Book 3 of Agreemeirts at Page 488 of the

official records of tfr" fto"'io;ty R.""id*. Said private road crossing.is located in lron County'

Utah, and is across Ut" igftt-"i-"i"y *a m.f. of such railroads along a line intersecting the center

line of the main track of the kon Mounrain Branch at right angles thereto at Engineer's Station

3g4+73.4,which is 1,642,3 feet northeasterly, measured along said center line from its intersection

with the West tine of Sectlon 32, Township j6 Souttr, Range 13 West, Salt Lake Base and Meridian

T.EasementAgreementdatedJulyTg,|gi;g,enterldintobctweenColumbialron
Mining Company, u Ui"t .-orporution, as licensee,'and Eugene_P. McCahill, as licensor, for an

elecfic transmission tirri .e.oraeo ieptember z\, l-9qgk Entry No' 86277 in Book 2 of

Agreements at page OZi 
"i 

tit" official records of the Iron Co'nty Recorder, as assigred pursuant to

that certain egr."rn"nt *d esrignment, dated June 2, 7969, entered into between united states
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Steel Corporation, a Delaware corporatioq as assigtror, and Utah Consfiuction & Mining Co'' a

Delaware corporation, as assigree, and recorded Nou.lnt"t 14, 1969 as Entry No' 154230 in Book

i+S "t 
jso of tlr" "f*ii 

record. of the lron County Recorder, covering certain real property

located in-Iron County, Utah, more particularly described as follows:

Parcel I:

BegirrrringataPointonthewestlineofSection2g,Township36South,Range13
wesr, salt rar." e; ;JMeridian, said point of beginning be*tlo$ 1303.5 feet

from the southwest comer of said Section 29 and is center line Station 166+81'l;

thencenorth4l"53'east4032.1 feetalongthesurveycenterlinetoapoiatonthe
east line ofthe northwest quarter of said section 29, said point bears soulh 68o38'

west28g0.3feetfromthenortheastcornerofsaidSection2gutdiscenterline
51a1isn lQl+l3.2.

Parcel tr:

BeginningatapointonthesouthlineofSectionl0,Township36Sout}uRange13
Wes!SaltLakeBaseandMeridian,saidpointofbeginningbearsnorth39o5l'west
341 .2 feettom tt 

" 
,orrrr, quarter comer of said section 10 and is center line station

365+82.3; thence north 4i"53'east 2500'7 feet along the survel:-enter line to a

point on the east line of the west half of the southeast quarter of said Section 1 0 and

is center line Station 390+83.0'

Parcel Itr;

Beginning at a point on the south line of the northeast quarter of Section 10,

Township:OSo"tfi,Range13West,SaltLakeBaseandMeridian'saidpointof
beginning bears north ggi5g, west 567.2 feet from the east quarter comer of said

Sectionl0andiscenterlineStation402+23'2;thencenorth4lo53'east349'6feet
along the .,r*"y 

".n ", 
line to a point on the east line of said section 10, said point

bears north 632.9 feetfrom the above-mentioned quarter comer; thence continuing

north 4l "53' east27',l6.6feet along the survey center line to a point on the north line

ofthenorthwestqualterofSectionll,saidpointbearsnorth-89.43'west8ll.4feet
fiom the nortt quurt*, comer of Section li, Township 36 Soutlr" Range 13 West

Salt Lake Base and Meridian and is center line Station 438+49'4'

S.EasementAgreementdatedDecemberl,lg52'enteredintobetweenUtalr
consfiuction company, a utatr corporation, as licensee, and various persons, collectively as

licensors, for an elecric transmissioniine, recorded February 13, 1953 as Enty No. 95869 in Book

3 of Agreements at Page 249 of the official records of the hon county Recorder, covering certain

red prJperty located in'Iron County, Utah, more particularly described as follows:

Beginning at a point on the east lhe of the northeast quarter of section 29, Township

36South,n*g'rlWest,saltLakeBaseandMeridian,saidpointofbegirrning
bears south 20ofeet fiom the northeast corner ofsaid section 29; thence west 2640
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I

feet,moreorless,toapoint200feetsouthofthequartersectioncomeronthenorth
boundary of sectioi zi, *r".r, point is on the west line of said northeast quartu of

said Section 29'

g.EasementAgreementdatedSeptemberl,lg53,entered_intobetweenTheUtah
Construction Company, tiituf' 

"otpo*tioq 
* Iit"n'"e' and Columbia hon,Mining Compann a

Utah corporation, as licensiifoi u *iftoi .t"^.t1"e, recorded September 16, 1953 as Enty No'

97715 inBook 3 of Agreements at Page :OS of thJlfficial records of the Iron County Recorder'

covering certain."ut prop.rty [*t"d in-Iron Co'nty, Utah, more particularly described as follows:

CrossingofColurnbialronMiningCompanyfiansmissionlineri€ht.of-wavwitha
100 foot railroad igrrr-"r-*"v at a point which bears north 13'09' east l810-0 feet

from the ,o,r*r*.rilorno of S""tion 29, Township 16 !:"1ft'Range 
13 West" Salt

Lake Base and Meridian, and is center line Station 172+97 '7 '

10. lndusny Track Contract (L'D' No' 15590) dated IdV 15'" 1953' between Los

Angeles & Salt Lake n"irr*Jco*p*y, " 
utuh .orpoiution, and irs lessee-, Union Pacific Railroad

Company, and the Utuf, C"rrt 
""ti"', 

io^p*y, a ULh corporation, regarding ore loading tackage

at Mp 10.94 on the kon ftl"*t"in Branch in lron County' i-futt, * amended by SupplementNo' I

dated Septemb". g, r sss, ; u";igr"a uv tt 
" 

ur"rt constuction company, a utah corporation, to the

Urah Consructioo Cornpilfi6;i;;;" ."tporatioru by Assignment dated January 3l' 1957' gtrrd

as assigned by Bllp-Ud'ini"*utionuf Inc. or it"-pt"O.""t-tors in interest and Union Pacific

Railroad company or its predecessors in hterest to s*i. Manufacttring and Technologies of utal:'

i"c," u Utaft corpoiation, by Assignment dated March 17' 1989'

ll.EasementAgreementdatedoctober3:r,|g62,enteredintobetweenArthurE.
Moreton and Ethel r. Moreton, husband and wife, coliectively g grantors' and columbia Iron

Mining Company, a Utah corporation-, as grantee,, and 
'..o'a.a 

i'' lhe official records of Iron

County as Entry No. 129379 in Soot 5 of Agreements at Page 543, affecting certain real properiy

to*tJ in Iron bo*ty' State of Utah, more particularly described as follows:

The south half of the Nestor Placer Claim' comprising the yuthyest quarter of

Section 20, rownsilf iii""trt, Range 12 west;Salt Lat<9 !as9i Meridian' as

more particularly J"-tJtiL"a in U.3. Pafint No. I 1735 (Ivlineral Certi{icate No' 3726)'

dated June 9' l9d, ;;;l;a bl"emuet zr' 1906 in Book A of Patents at Page 395'

|2.LicensedatedSeptember22,|9l|betweenUssteel-Delawareaslicensorand
Mountain St t , r"t"pnJn" -J.[-tt"gtupt' Company' a Colorado corporatioq as licensee'

13. License dated October l, l99l to Southem Utah Broadcasting Company'

|4.Anyotlrerleases,agreements,permitsandapprovals.owned,heldorhereafter
acquired by Seller relating to Seller's.T*g.anJ;gricultural operations and properties in Iron

County, Utah, including 
"iv 

arr"""rtra "n"tit 
r Efte-ctive Date or after the Final Closing'
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Schedule 2.1.6

Fixtures" Equipment. Etc.

All goods, equipmen! machinery, inventory, supplies, parts, fixturgs^, wells, pumps,.power lineq

rail iines uod ,p*r, loadout tu"ititie., buildints, furniture, furnishings, tools, appliances, drill

core, records, files, reports and other tangible and intangible personal p.9P"tty owned, held or

hereafter acquired-by Seller and located on or used in connection with the Real Property

described in Schedule 2.1.1 hereof, the Water Rights described in Schedule2'l'2 hereof, the

Mining Claims described in Schedule 2.1.3 hereJf, and the leases, permits, etc. described in

Schedule2.l.5 hereof.
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Schedule 2.1.7

Other Assets

The existing originals and copies of all maps, reports, files and other data and information of

whatsoever nature (includiojhl. 
"u.", 

and 
-drawers, 

eic.), regardless of whete held' conceming

or relating directly or primarily to the Acquired Assets'
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Assets
Liabilities

TOTAL

Schedule 6

Allocation of Purchase Price for Tax Purposes

$3,5oo,ooo
$ l,30o,0oo

$4,800,000
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For good and valuable consideration, the receipt *q l$::t*y of which are hereby

acknowledged, IRoN oRE-fiD'IES ltc, ubat*-" ii-itta tiutil;Y,t^:TlTltr *:::t"flilffi;lf;H*"s;;i;;,.r), nereby conveys *d warrants againsr all craiming bv, through or
a

o

Exhibit 11.3.1(a)

Real Properfy Deed

AFTER RECORDING, PLEASE RETURN TO:

under it (but not otherwise) to *h*" addt*t for Pulposes of this

INwlTNEssWHEREoFGrantorhasexecutedthisSpecialWarrarrtyDeedthis
day of December,2004.

Grantor:

IRON ORE MINES LLC, a Delaware limited

liability company' as debtor and debtor in

oossession

I:l-PI9P^try 
described in Exhibit A

hereto,whichpropertyiti;;;.dl;;onCotT'tv,uu'rt;sxcEpl|-9lt:"-t::**:,t:t"17

dated ' 
issued bY

il'r"##;:,.:i;;d;;"i.. rights are being conveyed to Grantee bv separate instrument;

andEXCEPTINGFURTHERallf,txture'*oi'np'*ementsthereon,whichfixturesand
improvements are being transfened to Grantee Uf 

'tt1*3tt-lstrument; and SUBJECT TO

existing agricultural r."r"i--*a punrugn_suBJEcT TO all easements, restrictions,

encumbrances and other *ud.r, of record ia the Iron County Recorder's office; and FURTHER

SUBJECT TO the exceptions set forttr in thal certain c-ommitment of Title Insurance No'

This instrument is executed and delivered pursuant q- that ::T3n Asset Purchase

Agreement dated December ----.---J 2004, between Grantor as seller and Westem Utah Copper

Company, a Utah corporution, *a'pulladon Ventues Ltd., a British Columbia corporation' as

buyers, the terns *a .onAiiio"s of whjch shall suwive the execution and delivery of this

irutrument.

GEN\344-5.doc
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o

STATEOFUTA}I )
: SS.

COUNTYOF )

The foregoing instrurnent was acknowledged before me this 

- 
dav of December'

2004, by Ken C. Johnsen, the president 
"f 

g1CI;t6il-ffi5fes tt,?bffia.e-timited liability

company, as debtor and debtor in possession, on behalfofsaid entity'

lsEALl

My commission exPires:

tqOfenV PI.IBLIC, residing at

GEN\344-5.doc
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Exhibit A

That certain parcel of land in Iron county, State of Utah, located in s-ection 4- Township 36 South

narrgetsWest,suttt,uteBaseandMeridian,moreparticularlydescribedasfollows:

Begiruring at a point on the south boundary of said Sjt1i91^a'-39rn w!i9l t]1

southeast comer of said Section 4 bears N. 8-9" 26, 49" E. 1,828'60 feet, said point

beingattheintersectionofanexistingfencealongtheeasterlYooTo*oflronore
Mines LLC's pd"tt'v; t*"i"g ften; along saiJ *"ttt:11-b9yq9. of Section 4'

s. gg, 26, +g,, w.Jiio.90 f#; thence N. 60" 03' 09u w. 1,514.33 feet; thence S.

89"26,30"w.|21,1'l|feet;t}renceN.00.05'28"8'2,428.44feet;thenceS.89.
52' 54'E.2,604.i, feeq thence s. 00" 21, 16" w. 3,912.42 feet to the point of

beginning.

Those cerlain parcels of land in Iron County, State of UtatU located in Section 4' Towrship 36

South, Range 15 West, *a i".iioo 33, Tor#ship 35 Soutlu Range 15 West, Salt Lake Base and

Meridian, more particularly described as follows:

BegirrningatthenortheastcomerofsaidSection4;thenceS.00.12'02"E'
1,6g4-Sgfeetalongth."*tboundarylineofsaidSection4;thenceN'89'50'22"
W. 1,774.22f".q"tt"n." N' 00" 20; 00" E' 1,688'51 feet to a point on the north

boundary line of said Section 4; thence N' 89" 57' 48" E' along said boundary line

1,758.46 feet to the point of begirning;

AlsobegirmingatapointonthenorthborrndarylineofsaidSection4,&omwhich
thenortheast.o*.rofruidSection4bearsN'89"5?'48'E'1'808'46feet;thence
s. 00. 20, oo,, w.-r,ii:.5g feet; thence N. gg" 52'54' w. 2,840.90 feet; thence N.

00o01,45'E.l,655.34feet,toapointonrhenorthborrrrdarylineofsaidSection4;
thenceN.89"57,48''E.alongsaidborrrrdary|ne2,849.72feettothepointof
beginning;

AlsobegiruringatapointfromwhichthesoutheastcomerofsaidSection33bears
N.89'57,qt'e.8s'0.tofeet(whichbeginningpointisalsothenortheastcomerof
said section 4); thence s. gg; 57' 48" w. along the south boundary line of said

Section 33 l,75S.A,6feet; thence N. 00" 20' 00" E:794.65 feet; thence N. 89' 58' 09"

E. 1,750.03 f.eet; thence 3. 00. 16' 28" E.7g4.46feet to the point of beginning.
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Exbibit 11.3.1(b)

Water Rights Deed

AFTER RECORDING, PLEASE RETURN TO:

WATERR]GIITDEED
(Quitclaim)

For good and valuable consideratior; the receipt Tq 
-,1rfl:.:':{ji 1y:l fli-Tt::l

u.t,o*i"Ie"";,"n14.1j otiE MINES LLC, a Delaware ii-it"a liability company, as debtor and

debtor in possession (Grantor), hereby quitclaims to
whose address for PurPoses of this

s right' title and-interest in and to water

right numbers 7l-l55,zr-sirq, il-toi, it-itgt, 7l-llg7.,7l-l?05'7-1::234'.71-1279:::::k
;il;fiil;"?;;-;;;;1*t*r'po;"tt of di o.r.iott and places 

-of 
use ar.e located in Iron countv'

Utah), as well as *y otfro *uio .i!nt, o*rr"a, held oi hereafter acquired by Grantor relating to

Grantor's mining anA agficuttural o-perations and properties in hon Corurty' Utah' together with

any and all change applications and nonuse applications relating thereto, including without

limitation approved.rr*e" application a16450-and approyld.nonuseapplication 1688' all as

more particularly describi in the official records of *re Utair Division of Water Rights'

This instrument is executed and delivered pursuant to that certain Asset Purchase

Agreement dated Decemb€r 

-, 

2004, between Giantor as seller and Westem Utah Copper

Company, a Utah corporation,Ed Palladon V€ntures Ltd., a British Columbia co4roration, as

Uuy"ir, the terms and conditions of which shall swvive the execution and delivery of this

instrument.

IN WITNESS WHEREOF Grantor has executed this water Right Deed this

December,2004.

day of

Grantor:

IRON ORE MINES LLC, a Delaware limited

liabilify company' as debtor and debtor in

possession

GEN\344-5.doc
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: ss.

COI-NTYOF )

The foregoing instument was acknowledged before me this day of December'

Z004,by Ken C. fon rr"n, *r" president of IRONbRE MINES LLC, a Delaware limited liability

"o*p*V, 
as debtor and debtor in possession, on behalf of said entity'

STATE OF UTA]I

ISEAL]

My commission expires:

nOfanY PUBLIC, residing at

GEN\34+5.doc
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Exhibit 11.3.1(c)

Mininq Claim Deed

AFTER RECORDING, PLEASE RETURN TO:

IN WITNESS WHEREOF Grantor has executed this Quitclaim Deed this

December.2004.

OurcleruDnnn

For good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, IRON oRE MINES LLC, a Delaware limited liability company, as debtor and

debtor in possession (Grantor), hereby quitclaimt ,o

s right, title and interest in and to the

mining claims and real property described in Exhibit A hereto, which claims and properfy are

located in Iron County.

This instument is executed and delivered pursuant to that certain Asset Pwchase

Agreement dated December __-_________- 2004, between Grantor as seller and Western Utah Copper

Company, a Utah corporation, and Palladon Ventures Ltd., a British Columbia colporation' as

buyeis, 
-t1t 

trr*r ani conditions of which shall swvive the execution and delivery of this

instrument.

day of

Grantor:

IRON OREMINES LLC, aDelaware limited
liability company, as debtor and debtor in
possession

Ken C. Johnsen, President
By

GEN\344-5.doc
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)
: ss.

COUNTYOF I

TheforegoinginstrurnentwasacknowledgedbeforemethisdavofDecember,
2.M,byKen C, lor,r,r.n' trt" ptt'ia"* of IRoNbi'i vflGS llC' a pJu*ure limited liability

;;il#, ; eettor a.a aiutor in possession' on behalf of said entity'

STATEOFUTAI{

tsEALI

My commission exPires:

No-ranY PUBLIC, residing at
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Exhibit A

Those patented mining claims, unpatented mining claims, and other lands, located in hon

County, Utah, described on the following 18 pages, together with any other real property owned,

held or hereafter acquired by Grantor relating to Grantor's mining and agricultural operations

and properties in lron County, Utah.

[Same 18 pages as Schedule 2.1.j]

GENI\344-5.doc
32



o

Exhibii 11.3.1(d)

Bill of Sale

Bu-,r- or Snr,n

For good and valuable consideration' the receipt and yffigiencf of which are hereby

acknowredged, IRoN o#"rffis iic' " o'r"**" t-y1YIl111TfTJ'#i:*1,il1
llf;iXiii|H;jfii'irliilo,il, h,;;, *r,l*,i;;;;'ey and assigrl without warrantv oranv

.a
kind, to *tt"t. aOatess for pu{poses of this

all of Seller's right' title and interest in

and to the persona p.op.rty a.;;;tJ in Exhibit A hereto (the Penonal Properly)'

THISBILLoFSALEIsMADEANDDELIVEREDWITHNoWARRA}ITIESoF
OWNERSHIPoRoF.rumnctIANrABILITYonrrrwessFoRANYPARTICULAR
PURPOSEoROTIfrR-EXPRESSoRIMPLIEDWARRANTIESWI{A,TSOEVER'
INCLUDING WITHOUi iN"IiErrON ANV 

_ 

WENNANTES REGARDING TIIE

ENVTRONMENTAL COr.bruoN oF Tr-rE pERSONAT' PROPERTY Ol rlIE LANDS ON

WHICH IT IS LOCAi;D. THE PERSONAi PNOPENTY IS BEING SOLD A}ID

TRANSFERRED"ASIS,WHEREIS"ANDWTTTTALLFAULTS'BUYERHEREBY
ASSUMES ALL RESPO}iSIBILTTV FOR AND ruST OT OPERANON OF T}M PERSONAL

PROPERTY.

ThisBillofSaleisgivenpursuanttothatcertainAssetPurchaseAgreementdated
December . 2Xo4,t"tt-.en Siler as seiler and Western Uuh Copper Company' a Utah

corporation, and Palladon VJntures Ltd., a British Colu*Uiu corporation, ii buytts' the terms and

conditionsofwhichshallsurvivetheexecutionanddeliveryofthisinstrument'

This Bill of Sale may be executed in multiple counterparts'

INwlTNEssWHEREOF,thepartieshavecausedthisirrstrumenttobeexecutedbytheir
duly authorped ofhcers effective as of December 

-,2004.

IRON ORE MINES LLC, a Delaware limited

liability company' as debtor and debtor in

possession

Seller:

GEN\344-5.doc
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Buyer:

a

Rv
Name
Title 

-
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Exhibit A

All goods, equipment, machinery, inventory,-supplies, parts, !"f,T:t: wells' pumps'-power line.s'

rail lines and spurs, loadout fu"ititi"s, buildings, n #itor", furnishings, tools, appliances, drill

core, records, files, reports *J otn", iangible and intangible personal.property owned, held or

hereafter acquired by Seller and located on or used in-conniction with the real properly' the

water rights, the mining claims, and the leases, permits, etc. described below, together with the

existing originals and copies of all maps, -reports, 
fiies and other {a{ and information of

whatsoever nature (inclujid fii" cases and'drawerr, .t..1, regardless of where held, conceming

or relating directly or primarily to the assets desuibed below'

Real Propetv

That certain parcel of Iand in Iron county, slate of utah, located in section 4, Township 36 South'

Range l5 west, Salt Lake Base and Meridian, more particularly described as follows:

Beginning at a point on the south boundary of said Sj"1i91^4:9:- which the

southeast corner of said Section 4 bears N. 8'9' 26' 49' E. 1,828.60 feet, said point

beingattheintersectionofanexistingfencealongtheeasterlybourrdaryoflrolorg
Mines LLC's p."i;try; t*"i"g thenJe dong said s""th"tly -b9Tdary 

of Section 4'

s. gg. 26, 49" W. t,:llo.go f"it; tl,ence N. 00" 03' 09" W. 1,514.33 feet thence s.

ggo 26, 30, w. r"zi i.sr feet; thence N. 00. 05' 2g" E.2,428.44 feet; thence S. 89'

52, 54u 8.2,604.43 feet; thence S. 00" 2l' 16" w. 3,9|2.42 feet to the point of

begirming.

Those certain parcels of land in Iron County, State of Utah, located in Section 4' Township 36

South, Range 15 West, arrd Section 33, Towrrship 35 South, Range 15 West, Salt Lake Base and

Meridian, more particularly described as follows:

Begiruringatthenor.theastcornerofsaidSection4;thences'00.12.02"E'
1,694.59 feet along the east boundary line of said Section 4; thence N' 89' 50' 22'

W.1,774.22 r"+it"n". N. 00" 20; 00' E' 1,688'51 feet to a point on lhe north

boundarytineorsdasection4;thenceN.89'57'48.'E.alongsaidbourrdaryline
1,758.46 feet to the point of beginning;

AlsobeginningatapointonthenorttrboundarylineofsaidSection4,fromwhich
thenortheast,o*",of,uidSection4bearsN.89"57'48"E.1,808'46feet;thence
S.00.20,00"w.1,663.58feet;thenceN'89"52'54"w.2,840.90feet;thenceN.
00o 01, 45" E. 1,65i.g4 feet, to a point on the north bo'ndary line ofsaid Section 4;

thence N. Bg" i7,48" E. along said bo'ndary line2,849.t2 feet to the point of

beginning;
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Also beginning at a point fiom which the southeast comer of said Section 33 bean

N. 89" 57' 48" E. 850.10 feet (which begiruring point is also the northeast comer of
said Section 4); thence S, 89" 57' 48" W. along the south boundary line of said

Section 33 1,758.46 feet; thence N. 00o 20' 00" E. 794.65 feet; thence N' 89o 58' 09"

E. 1,750.03 feet; thence S. 00" 16' 28" E.794.46 feet to the point of beginning'

Water Rights

Water right numbers 7l-155, 7l-584,71-801, 71-1181, 7l-1I97, 7t'1205, 7l-1234, 71-1279,

7l-2402, 71-2403 md 71-2835, as well as any ofrer water rights owned, held or hereafter

acquired by Seller relating to Seller's mining and agricultural operations and properties in lron

County, Utah, together with any and all change applications and nonuse applications relating

thereto, including without limitation approved change application a16450 and approved nonuse

application 1688, all as more particularly described in the offrcial records of the Utah Division of
Water Rights.

Mining CIaims

Those patented mining claims, unpatented mining claims, and other lands, located in Iron

County, Utah, described on the following 18 pages, together with any other real properly owned,

held or hereafter acquired by Seller relating to Seller's mining and agricultural operations and

properties in Iron County, Utah.

[same 18 pages as Schedule 2.1.3J
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Leases- Permits. Etc.

l.ReclamationContact(No.IvV021/008)datedMay5,'lgg8,betweenGenevaSte,el
company, a utatr corpo#"r, ,ra,rr" i"" of ut.h;;";";;nilrNan"a nco'rces, Division of

oil, Gas and Mining, regarding reclamation oru'"aiJt*rrd area" of 41?.05 acres in the kon

Mountain Mining District, lron Counry, Utah, as amended effective May 19' 2000'

2.LeasedatedasofMayl'2000'between-GenevaSteelCompany'aUtah
corporatiorl as lessor *i;..*i" Htl"i una Ctiton Brad Hulet as lessees' regarding agricultural

;;6;ttt il;sociated waterrights inNewcastle' Iron Countv' Utah'

3' Lease dated as of May 1, 2000' between Geneva Steel Company * ]:Y Tl
Robert Holt Farms, h":, ;u"b;rpo.ution, as lessee, regarding agricultural property ano

^ro.iu,"a 
*u*. rights inNewcastle, Iron County' Utah'

4. Mining Lease and Operating Agleement' both dated folember 
27 ' 1961' between

ColumbiahonMiningCompany,uut,t,"o,po."tiou-,,1",,"",*dSusanM'Tevis,ArthurE.
Moreton and Ethel T. Moreton, his wife, *a lotr-nlrt*"ton una Rose Ann P. Moreton, his wife,

as lessors, regaraing partiJt"i;; t" *ir" no**d,i;;i"g" pru"". No. 1, cincinnati, cincirurati

No. 3, cincinnati No. 4:viJ-N; i and Friendsi;; iip p":tent"a rnining claims in Iron county'

Utah.

5. Mining Lease and Operating Agreement' both dated 
'May 

27' 1958' between

Columbia Iron Mirring iompany, a'Utah 
-corporution' as lesseeo a1d Lone Pine Company' a

Minnesota corporation, *J ti'iti*uti, Utat' und Wyomin-g Oil. Cgmpany' a South Dakota

corporation, as lessors, r"g*a*g partiat_interesit in A" H-oward, Sage' Sage Placer No' I'

Cincinnati, Cincinnati No. 1, Cincinnati No. +, Viota No. 2 and Friendship Tip patented mining

claims in Iron CormtY, U1ah.

6.ContractdatedJarruaryT,|gsl,betweentheUtahConstructionCompany,aUtalt
corporation, * ti".n.ee, iiJi", e"d"r"l & salt Lake Railroad company, a utah corporatiorl and

Union pacific Railroad company, a utah corpor"ti"u ""lr*,itely^ 
as liienson, for a private road

crossing, recorded rtr"y ii''i"sl'|* nmry No'gssgti;soot 3 of Agreements at Page 488 of the

official records of the hon county Recorder. saiJ ptivat" road crossing. is located in kon county'

utah, and is across tbe right-of-way and track of su'ch railroads along a line intersecting the center

line of the main t ucf< of *t. fton Uo*taio Sranch at right angles thereto at Engineer's Station

384+73.4,which is \An'lfeet northeasterly' Int**J aing t4d center line from its intersection

with the West line of Section 32, Township 3O Soutlt, na"ge i3 Wttt, Salt Lake Base and Meridian'

7' Easement Agreement dated July 79' lg4g' entered inJo^b'etween 
Columbia hon

Mining Company, " 
U;;;;;;lul4 * ficensee"and Eugene-P' McCa]rill' as licensor' for an

electric ransmission line, recorded s.pt *t"r!i, iilffi btty t'lo' s6zzl in Book 2 of

Agreements at page 6;;itil" ;ificial records of the Iron County Recorder' as assigned pursuant to

rhat cerrain ngr".n'#uirJeJil."t" dated Junel, 1969, entered into between United States

Steel Corporatior,' u u"iu*u" ci'poration' * *tig;' and Utah Consfiuction & Mining Co'' a

Delaware corporation, as assignee, and recorded ri"i"t"'to r+, 1969 as Entry No. 154230 in Book
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14g at page 2g6 ofthe official records ofthe Iron county Recorder, covering certain real properly

located in-Iron Couty, Utah, more particularly described as follows:

Parcel I:

BeginningatapointonthewestlineofSection2g,Tourship36south'Range13
wJst, saft rate sase and Meridian, said point of beginning bears lrlolth 1303.5 feet

from the southwest comer of said Section 29 and is center line Station 166+81'l;

thence north 41'53' east 4032.1 feet along the survey centel line to a point on the

east line ofthe northwesl quarter ofsaid section 29, said point bears South 68"38'

west 2890.3 feet from the northeast comer of said section 29 and is center line

Station 207+13.2.

Pmcel II:

BeginningatapointonthesouthlineofSectionl0,Township36South'Range13
W"st, Sati fate Base and Meridian, said point of beginning bears north 89o51'west

341.2feet from the south quarter comer of said section l0 and is center line station

365+82.3; thence north 4i'53' east 2500.? feet along the survel .rynter line to a

point on tiie east line of the west half of the southeast quarter of said Section l0 and

is center line Station 390+83'0.

Parcel III:

Beginning at a point on the south line of the northeast quarter of Section 10'

fo*nslip 36 S;th, Range 13 Wes! Salt l,ake Base and Meridian, said point of

beginning bears north 89i58' west 567.2 feet from the east quafier corner of said

Section 10 and is center line Stafion 402+23'2; thence north 41o53'east 349'6 feet

along the suryey center line to a point on tlre east line of said section 10, said point

bears north 632.9 feelfrom the above-mentioned quarter comer; thence continuing

north 41 "53' east 2776.6 feet along the survey center line to a point on the north line

of the northwest quartel of Section l l, said point bems north 89"43' west 8l l'4 feet

from the north quarter corner of section I l, Township 36 South, Range 13 West,

Salt Lake Base and Meridian and is center line 51adsn dl$+49'4'

8. Easement Agreement dated Decembet 7, |952, entered into between Utah

Construction Company, u ift*t corporation, as licensee, and various persons, collectively as

licensors, for an electic'transmissioniine, recorded February 13, 1953 as Enty No. 95869 in Book

3 ofAgreements at Page 249 ofthe official records ofthe Iron County Recorder, covering certain

real pro-perty located in Iron corurty, Utah, more particularly described as follows:

Beginning at a point on the east line of the northeast quarter of Section 29, Township

36 South, Range 13 West, Salt Lake Base and Meridian, said point of beginning

bears south 200 feet from the northeast comer of said Section 29; lhence west 2640

feet" more or less, to a point 200 feet south of the quarter section comer on the north
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boundaryofSection2g,whichpointisonthewestlineofsaidnortheastquarterof
said Section 29

g. Easement Agreernent dated September l' 1953' entgr-ed-into between The Utatt

Construction Company, 
^ 

it"f, .orpoiution, as licensee, and Columbia Iron Mining Company' a

utah corporation, as licenslrj; ;;lr""d 
"ro:1ing, 

recorded september 16, 1953 a.s Entry No'

g77l; nBook 3 of Agreements at Page 308 of the"Lfficial recods of the hon Cotmty Recorder'

covering certain,.ut p,op",ty tocated in-hon County, Utah, more particularly described as follows:

crossing of columbia Iron Mining compaly ffansmission line ri^ghtof-way with a

100 foot railroad ;d;-;i;"ft ipoint which bears north 13o09' east 1810.0 feet

from rhe ,outfr**riio*", of S""tion 29, Township 36 S-o$tu Range 13 West" Salt

Iake Base and Meridian, and is center line Station 172+97 '7 '

l0. Industry Track Contact (L'D' No' 15590) dated lttly l5-" 1953' befin'een lns

Angeles & Salt t ake nu1t*JC"*p-n u UUtt corporation, and its lesiee, Union Pacific Railroad

company, and the utur, c-o*r".t* io-p*y, a Uiah corporation, regargTq ore loading tackage

at Mp 10.94 on the Iron fi;ki" Bt""ch in tron Co*ty, i-ltutu ^ 
u*inde{lf Sunnlerynt No: I

dated September s, t 9Ss, ; ;GJby the Utah coort o"tion iompany' a Utah corporatioq to the

Utah Construction co.pJy]J;;il;";"tpo.ution, UV Assignment dated January 3l' 1957' and

as assigned by BHP-Utafrr-i'i.LuAonA Incl or its'predeces-sors in interest and Union Pacific

Railroad Company 
"t 

i6;J;;;;;t i"-1""*t ,o gasic uanuacnuing and Technologies of Utall

f"ia Utafr corporation, by Assignment dated March 17' 1989'

ll.EasementAgreementdatedoctober3|,lg62,enteredintobetweenArthrrrE.
Moreton and Ethel r. r,a".it"tt, rtrsband and wife, coliectiv"ty e gtPtt 

^t, 
and columbil lron

MiningCompany,aUtahcorporation,asgrantee,andrecorded-intheofficialrecordsoflron
County as Entry No. tZCiZg in gook 5 of Agreements at Page 543, aflecting certain real Foperty

locatei in Iron bourty, State of Utatr, more particularly described as follows:

ThesouthhalfoftheNestorPlacerClairqcomprisingtheyuthyestquarterof
Section 20, ro*nfi Sj S*t}', Range 12 West' Salt lake Basg-& Meridiaq as

more parricularty-J"JriUrO in U.3. patentNo. 11735 Mineral Certificate No.3726),

dated Jrme 9, 190;,;;;td"Jb"c"mUer Zz' 1906 in Book A of Patents at Page 395'

|2.LicensedatedSeptember22,|98|betweenUSSteel-Delawareaslicensorand
Mountain states Telephone and Telegraph company, a colorado corporation, as licensee'

13.Licensedatedoctoberl,lggltoSouthernUtalrBroadcastingCompany.

14'Anyotherleases,agteements,permitsandapprovals.owned,heldorhereafter
acquired by Seller relating to Seller's mining and agricultural-operations and properties in Iron

Coru"rty, Utah.
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FORMMR.TRL
(Revised September 2000)

For Division Use:

File No.:
Effective Datc:
DOGM Lead:

STATE OF UTAH
DEPARTMENT OF NATURAL RESOI]RCES

DIVISION OF OIL, GAS ANDMINING
1594 West North TemPle, Suite 1210

Box 145801

salt Lake citv, utah 84114-5801

TelePhone: (801) 538-5291

Fax: (801) 359-3940

TRANSFER OF NOTICE OF INTENTION
LARGE MINING OPERATIONS

Name, telephone number and address of tbe authorized representatives ofthe.

;;;t-f.*;i" whom any notices under the provisions of the Utah Mined Land

Reclamation Act maY be sent:

The total nrunber of disturbed acres permitted and bonded under the approved Large

Mining Notice of lntention: 

- 

Acres

t. (a)

(b)

G)

(d)

--ooOoo--

Notice of lntention to be transfened ({ile number):

Name of mining oPeration:

Location of mining operation (county):

Name,telephonenumberandmailingaddressoftheoperatorcrrrrentlyholdingthe
notice of intention (transferor):

2.(a)Name,telepbonenumberandmailingaddressoftheoperatoracquiringthenoticeof
intention (transferee):

o)

3. (a)



O) Complete Appendix "A"(attached)f ." ltsil description of the approved and bonded

disturbed ".rJ;&ri;;'i"*rJr,iptri 
nange(s), and section(s), to the 1/4, 1/4, I/4

section' and the countY)'

G)Theactualnumberofacresdisturbedbytheminingoperationthroughthedateofthis
transfer: 

- 

Acres

(d)Attachatopographicmap(labe|edasAppendix..B')ofsuitablescalewhichclearly
outlines the e;;i;;dis;bed area bouniaries through the date of this transfer (max'

scale,linch=500ff.,1inch=200ft.,orlargerscaliisprefened).Labeldisturbed
areas as aPProPriate'

4.Thisapplicationmustbeaccompaniedby.afullyexecutedandsigredReclamationcontract
G;"" i{R-RC) and an acceptabie form of replacement reclamation surety'

Page 
-lof 1{

Revised January 2000

Forln MR-TRL
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STATE OF

COIINTY OF

SWORN STATEMENT OF TRANSFEROR

being first duly swom under oath, depose and

say ihat I am (oflicer or agent) of

(Corporation/Company Name); and that I am duly authorized to execute and deliver fie foregoing

obligations; that I have read the said application and fully understand the contents thereof; that all

state.nents contained il the transfer application are true and conect lo the best of my knowledge and

belief. By execution of this statement I certi$, that the Transferor is in full compliance with the Utah

Mined Land Reclamation Act, the Rules and Regulations promulgated thereunder, and the terms and

conditions of Notice of Intention No.

Signature

Name (type or print)

Title

Subscribed and sworn before me this 

- 

day of 20-.

Notary Public
Residing at:

My commission Expires:

Page _l- of 6
Rcviscd January 2000
Form MR-TRL
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) ss.
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STATE OF

COI-INTY OF

FINAL SWORN STATEMENT OF TRANSFEREE

being first duly sworn under oath, depose and

say that I am (officer or agent) of

(Corporatiorr/Company Name); and that I am duly authorized to execute and deliver the foregoing

obligations; that I have read the application and fully understand the contents thereof; that all

statements contailed in the transfer application are true and correct to the best of my knowledge and

belief, By execution ofthis statement, the Transferee agrees to be bound by the terms and conditions

of Notice of Intention No. the Utah Mined Land Reclamation Act, and the Rules

and Regulations promulgated thereunder,

Signature

Name (tYPe or Print)

)
) ss.

)

Title

Subscribed and sworn before me this 

- 

day of

Notary Public
Residing at:

My commission ExPires:

Pagc -1!- of--!-
Revised January 2000

Form MR-TRL
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CERTIFICATION OF APPROVAL

This is to certi$, thar I have examined the foregoing application and do hereby grant approval of same,

subj ect to the following limitations and conditions:

(a) This large mining permit transfer grants only the right to affect the lands as described in

Appendix "A' (attached).

(b) The transferee has provided to the Division a fully executed and signed Reclamation contract

(Form MR-Rc) and an acceptable form of replacement reclamation surety. The surety shall be

effective on or befole tbe date of transfer.

(c) The transferee, or such other person as required by ucA 1953, Title 40-8, has acquired the

legal right to mine said lands as described in Appendix "A"'

(d) A ropographic map ofsuitable scale is attached (as Appendix "B") which clearly outlines and

labeis the existingdisturbed area bormdaries through the date of this transfer.

COMMENTS:

APPROVED:
Lowell P. Braxton, Director
Division of Oil, Gas and Minirg

Effective Date:
NOINo.:

Pagc j!_ of-l!-
Revised January 2000
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APPETIDIX'A"

New Operator Mine Name

County, Utah

Permit Number

The legat description of the lands to be disturbed is (Township' Range and section(s) to the l/4'

1/4, l/4 sectlon):

Pagp -.5- of -.5-Revised January 2000
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Exhibit 113.2

Mine Permit Assienment

The Utah Division of Oil, Gas and Mining form (MR-TRL) attached as the following six pages'
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Exhibit 11.3.3

BuYer' s Reclamation Contract

The Utah Division of Oil, Gas and Mining form (MR-RC) attached as the following seven pages'

o
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FORM MR-RC
Revised November 1, 2004
RECLAMATION CONTRACT

File Number

Effective Dale

Other Agency File Number

STATE OF UTAH
DEPARTMENT OF NATURAL RESOURCES

DIVISION of OlL, GAS and MINING
1594 West North TemPle Suite 1210

Box 145801
Salt Lake CitY, Utah 84114-5801

(801) 538-5291
Fax: (801) 359-3940

REGLAMATION CONTRACT
---ooOoo---

For the purpose of this RECLAMATION CONTRACT the terms below are defined as

follows:

"NOTICE OF INTENTION" (NOl): (File No.)
(MineralMined)

,'MINE LOCATION":
(Name of Mine)
(DescriPtion)

,,DISTURBED AREA":
(Disturbed Acres)
(Legal DescriPtion)

''OPERATOR'':
(CompanY or Name)
(Address)

(Refer to Attachment A)

(Phone)



'l

"OPEMTOR'S REGISTERED AGENT':
Name)
(Address)

(Phone)

"oPERATOR'S OFFICER(S)":

SURETY":
(Form of SuretY - Attachment B)

''SURETY COMPANY":
(Name, PolicY or Acct' No.)

"SURETY AMOUNT":
(Escalated Dollars)

''ESCALATION YEAR":

"STATE'':
"DrVrsloN":
''BOARD'':

ATTACHMENTS:
A"DISTURBED AREA':
B ''SURETY'':
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State of Utah
Division of Oil. Gas and Mininq

Board of Oil. Gas and Minino

This Reclamation contract (hereinafter referred to as "contract') is entered into

between : :: : : ::: the "Operatoi'and the Utah

State Division of Oil, Gas and Mining ("Divlslon")'

WHEREAS,OperatordesirestoconductminingoperationsunderNoticeof
lntention (NOl) File No. - 

- 
which has been approved/acc-epted by the

Utah State Division ot Oiilfiil'it n1-ffig ,nO"t the Utah Mined Land Reclamation Act'

Sections 40-8-1 et ruq., ut"nbode Annolated, (1953, as amended) (hereinafter

referred to as "Act") and implementing rules; and

WHEREAS,operatorisob|igatedtorec|aimthatareadescribedastheDisturbed
Area as set forth ano in accoroancj with operator's approved/accepted Reclamation

pian or r.rotice, and operator is obligated to provide surety in form and amount

il;;";"d btihe Division, to assure reclamation of the Disturbed Area'



NoW, THEREFoRE, the Division and the operator agree as fo|lows:

1. Operator agrees to conductrecla.mation "l !!"- ?i:!P^"d-\rea 
in

#;t;;;;;itn tne nct and implementing resulations' the

approvedi a cce pted N otic! ot i n[enti on a nI Recl am al"]l:!1r 
E, ],"-'::;

received . The Notice of lntention

"nJin. 
ffi incorporated bY this

4.

reference and made a Part hereof'

Concurrent with the execution hereof, Operator has provided surety.to.

".iri" 
tn"t reclamation is conOucteO, in form and amount acceptable to

ih" Olui"ion. Such surety as evidenced by the Surety Contract is in the

i"ir oiG i"rety attachld hereto as Attachment B and made a part

hereof. The surety conti""i.nirr remain in full force and effect according

io itr t"rri unless modified by the Division in writing' lf the- Surety

Contttit u*ptessty proviOei for cancellation, then' within 60 days following

the Division's receipt 
"f 

notrc" ift"t the Surety Company intends to cancel

in" Srr.ty Contraci, the Operator shall provide a replacement 9yl"ty '.
Contract in a form 

"no 
amSunt teasonabry acceptable to the Division' lf

tne 6perator fails to provide an acceptabl'e replacement Surety Contract'

iil; Di"il; may orobr tn" bp"rator io cease furrher mining activities and

io n"gin immediate reclamation of the Disturbed Area'

Operator agrees to pay le€ally determined p-ublic liability and plope.rty .^
JJr"g" ctJims resutting fiom mining to the extent provided in section 40-

8-7(1)(e) of the Act.

Operator agrees to perform all duties and fulflll all reclamation

i.i.lrit*t"nit applicable to the mine as required by the Act and

iri,i"t"nting ruies, the Notice of Intention, as amended and the

Reclamation PIan, as amended.

Theoperator.sliabi|ityunderthisContractsha||continueinful|forceand
effect irntil the Divisioir certifies that the Operator has reclaimed the

OisturOed Area in accordance with the Act and implementing rules' the 
'

Notice of Intention, as amended and the Reclamation Plan' as amended'

|frec|amationofdiscretesectionsoftheDisturbedAreaiscomp|etedto
ine satisfaction of the Division, and the Division finds that such sections

are severable from the remainder of the Disturbed Area' Operator may

Lquutt the Division to certity that Operator has.reclaimed such discrete

r"itiont of the Disturbed Aria in accordance with the Act and

imptementing rules, the Notice of Intention, as amended and the

Reclamation Plan, as amended' lf the Division makes such certification'

Operator may maKe request to the Division that the aggregate face

6.
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7.

o

amount of the Surety Contract provided pursuant to paragraph.2 be

reduced to an amount necessary to provide for completion of the . -
;;;hi"g reclamation. The Division shall hear operator's request for

sucn reOiction in accordance with the Board's Procedural Rules

concerning requests for Agency Action.

Operator agrees to indemnify and hold.harmless.the State' Board and the

Oiui.ion frdm any claim, demand, liability, cost, charge, suit' 
-or 

obligation

of rn"tsoeuer niture arising from the fallure of Operator or Operatois

"gJnts 
and employees, or iontractors to comply with this Contract'

Operatormay,atanytime,submitarequesttotheDivisiontosubstitute
sdrety. The Divisionmay approve such substitution if the substitute surety

meeti the requirements bt ine Rct and the implementing rules'

This Contract shall be governed and construed in accordance with the

laws of the State of Utah.

lf operator shall default in the performance of its. obligations hereunder,

Operator agrees ro pay all cosis and expenses, including reasonable ..

"ttorn"y'. 
f6es and costs incuned by the Division and/or the Board in the

enforcement of this Contract.

AnybreachthattheDivisionflndstobemateria|oftheprovisionsofthis
coirtract by operator may, at the discretion of the Division, result in an.

order to cease mining operations. After opportunity for notice af lfajtft-S'
the Board of Oil, Gas and Mining may enter an order to revoke the Nollce

of Intention, order reclamation, 6r order forfeiture of the Surety Contract'

or take such other action as is authorized by law'

ln the event of forfeiture of the Surety contract, operator shall be liable.for

any additional costs in excess of the surety amount which are required to-

comprvwiththisContract.Anyexcessmoniesresu|tingfromforfeiture.of
the Surety Contract, upon completion of reclamation and compliance with

this Contiact, shall be returned to the rightful claimant'

This Contract including the Notice of lntention, as amended and the

Reclamation Plan, as amended, represents the entire agreement of the

parties lnvotved, and any modifrcation must be approved in writing by the

parties involved.

Each signatory below represents that he/she is authorized to execute this

Contract on behalf of the named party.

8.

9.

10.

11.

12.

13.

14.
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OPEMTOR:

Operator Name

By-
Authorized Oflicer (Typed or Printed)

Authorized Officer - Position

Officer's Signature Date

STATE OF

COUNTY OF

On the day of 

-,20 

-,personally appfired Oetore rne, wno Uelng by me duly sworn did say that he/she is the
of and dulY acknowledged

ffis;emuthority of its bylaws or

a resolution of its board of directors and said duly

acknowledged to me that said company executed the same.

Notary Public
Residing at

My Commission ExPires:
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By

DIVISION OF OIL, GAS AND MINING:

tvtary nnn Wright, Acting Director

STATEOF I
) ss:

COUNTY OF

My Commission ExPires:

Page 6 ofj
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Date

Onthe-daYof .. ','20-'#
personally appeared nerorlmfrF6-nfigduly swfrlrc say that she' the said

" - 
, = 

i" in* Atiits .birector 
of thebivision of oil' Gas and

Mining, Department ot Uaffa-t nesources, State of Utah, and she duly acknowledged to

me that she executect tne ioregoing document by authori$ of law on behalf of the State

of Utah.

Notary Public
Residing at:



o

ATTAGHMENT ''A"

Operator Mine Name

County, Utah

Permit Number
LEGAL DESCRIPTION

Include 1/4, 1/4, l/4 sections, towrchips, ranges and any other descriptions lhat will legally determirc where

disturbed lands are located. Auach i topogr-aphic map ol suitable scale (mu. I irnh : 5(n !e!; I inch = 200 feet
or larger scale is preferred) showing toinship, range and sections and a clear outline of the disturbed orea

boundaries lied lo this Reclamation Contracl and lurery.

The detailed legal description of lands to be disturbed lncludes portions of the
following lands not to exceed acres under the approved / accepted
permit and surety, as reflected on the attached map labeled

and dated
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Exhibit B

Bidding Procedures

Iron Ore Mines LLC (the ..DebtoC' or the "Seller") is the debtor and debtor-in-possession

in a bankruptcy case pending under chapter 1l of title 11, u.s. code, 11 U.S.C. $$ 101 et seq.

(the ..Bankrupicy Code") in ttre U.S. Bankruptcy Court for the District of Utah (the "Court').

in" fotlo*ing aie the UiOAing procedures lttre "eiAalng Procedures") for use in connection with

the sale of certain real and pirsonal property in Iron County, Utah (as defined in the Agreement

(defined below), the "Acquired Assets")'

on December 13,2004 the Debtor executed a purchase and sale agreement (the

"Agreement") with western utah copper company and Palladon ventures, Ltd. (the "Buyer"),

with respect to the Buyer's proposed aiquisition of the Acquired Assets' The sale (the "Sale") is

subject to competitive bi<lding as set forth herein and approval of the Coufl.

On December 17.2004, the Debtor filed a motion seeking certain relief in connection

with the Sale (the "Sale Motion"). The hearing (the "Sale") to consider approval of the Sale to

the Buyer or the Successful Bidder (as herein defined) is presently scheduled to commence on

Januaiv 19. 2005. at ll:00 a,m. (Mountain), and may be adjoumed from lime-to-time by the

Court without further notice other than by announcement in open court'

The Biddins Process

The Seller shall (i) detennine whether any person, in addition to the Buyer, is a Qualified

Bidder (as defined hereinj, (ii) coordinate the efforts of the Qualified Bidders in conducting their

respective due diligence'investigations with respect to the Acquired A-ssets, (iii) receive bids

from Qualified Bidders for the Aiquired Assets, and (iv) negotiate any offer made to acquire the

Acquired Assets (collectiveiy, the ;'Bidding Process"). Any person who wishes to participate in

tne 
-eidding 

Process must be a Qualified gidaer. Neither the Seller nor its representatives. shall

be obligate-<l to furnish any information relating to the Acquired Assets to any person who is not

a Qualified Bid<ler. The Seller shall have the right to amend the rules set forth herein for the

nid-ding Process or adopt such other written rules for the Bidding Process, subject to the

."uroni=bl. approval of Buyer, which, in the Seller's reasonable judgment will better promote the

goals of tt.-nidaing Process and which are not inconsistent with the terms of the Agreement

ind, with respect to the Acquired Assets, the Bankruptcy Code or any order entered by the Court'

ParticiPation Req u irements

Unless otherwise ordered by the Court, for cause shown, or as otherwise determined by

the Seller in order to participate in the Bidding Process, each person other than the Buyer (a

"Potential Bidder") must deliver (unless previously delivered) to the Seller or its advisors:



(a) an executed confidentiality agreement customary of transactions of this type, in

form and substance satisfactory to the Seller;

ft) current audited financiais of the Potential Bidder, or, if the Potential Bidder is an

entity fomed for the purpose of acquiring the Acquired Assets, current audited

hnancials of the equiry holders of the Potential Bidder who shall guarantee the

obligations ofthe Potential Bidder, or such other form offinancial disclosure and

credit-quality support or enhancement as may be acceptable to the Seller in its

sole discretion, in each case that demonstrates that the Potential Bidder has the

financial wherewithal to submit a Qualified Bid; and

(c) a non-binding proposal setting forth the price range for the Acquired Assets.

A ,.eualified Bidder" is a Potential Bidder who delivers the documents described in

subparagraphs (a), (b) and (c) above, whose hnancial information and credit-quality support or

enhancement demonstrate tle financial capability of the Polential Bidder to consummate the

purchase of the Acquired Assets, and that the Seller determines is likely (based on availability of
hnancing, experienie and other considerations) to be able to consummate the transaction within

the time frame contemplated by the Agreement (i.e., no later than the closing Date).

As promptly as practicable after a Potential Bidder delivers all of the materials required

by subparagrupft (i;, 1ii; and (iii) above, the Seller shall determine, and notify the Potential

Bidder-in *;t1ng, whether the Potential Bidder is a Qualified Bidder. After such notice, the

Seller shall allowthe Qualified Bidder to conduct due diligence as hereinafter provided.

Due Diligence

The Seller shall afford each Qualified Bidder due diligence access to the Acquired

Assets. Due diligence access may include access to pertinent business records, on site

inspections and such other matters which a Qualified Bidder may request and as to which the

Selier, in its sole discretion, may agree. Due diligence shall not continue after the Bid Deadline

(as defined herein). The Seller may, in its discretion, coordinate due diligence efforts such that

multiple Qualified Bidders have simultaneous access to due diligence materials and/or

simultaneous on-site inspections. Neither the Seller nor any of its affiliates (or its respective

representatives) are obligated to furnish any information relating to the Acquired Assets to any

p.rto.t other than to Qualified Bidders who make an acceptable preliminary bid. Bidders are

advised to exercise their own discretion before relying on any information regarding the

Acquired Assets provided by anyone other than the Seller or its representatives.

Bid Deadline

A Qualified Bidder that desires to make a bid for the Acquired Assets shall deliver

written copies of a sealed bid which conforms to the requirements set forth below to each of the

following: (i) Iron Ore Mines LLC., 10 South Geneva Road, Vineyard, Utah 84058 Attn:



Richard Ross, facsimile80ll227-9087 and (ii) Kaye Scho_ler -LLg' 
Th:,e First NationaTPlaza'

70 W. Madison St., Srit" 4100, 60602, Attn: Stephen n-' 9-:i1. f":ttlt'." 113"-T:'"'^1?-H
trefore atlo p.m. (lvtountain iime). janualy-1i' 2005 (the "Bid Deadline")' The Seller may

extend the Bid Deadline onE offiffi*. tf th.ffit*tends the Bid Deadline' it shall notify

all Qualified Bidders'

Bid Requirements

A bid is a letter from a eualifred Bidder (other than the Buy_er, ',r'hose participation.as a

eualified Bidder shall be on thJterms set forth in the Agreemen0 (i) stating that the Qualified

Bidder offers to purchase all of the Acquired Assets 
-on 

subsiantially the same terms and

conditions as set forth in-it 
" 

egr."*"r,t *d (ii) stating that the offer is irrevocable until approval

by the Court of a sale of ifr. nJqui.ed Assets. Qualified Bids shall be accompanied by (i) a copy

of the Agreement, marked to ieflect any proposed changes, (ii) a deposit (the "Good Faith

Deposit,,) in a form of a cashier's check'or other means o?immediately available funds in the

amount of at least SSO,OOO puyutle to Iron Ore Mines LLC' debtor in possession' and (ii) wrilten

evidence of a commitment for financing or other evidence of ability to close' Unless waived in

writing, the Seller will consider a bid only if it:

a. is not conditioned on obtaining financing or on the outcome of

unperformed due diligence by the Qualified Bidder;

b. does not request or entitle the Qualified Bidder to any break-up or

termination'fee, expense reimbursement or similar pa1'ment; and

c. is received bY the Bid Deadline'

A bid received from a Qualified Bidder that meets the above requirements is a "Qualified

Bid.,, For purposes hereof, the Agreement executed by the Buyer conslitutes a Qualified Bid' A

Qualified Bid will be valued based upon a variety of factors zuch as^the net value provided and

the likelihood 
"na 

ti.ing oi consummating ,r.r, transaction. The Seller will not be accepting

bids to purchase an1'thing less than all of the Acquired Assets'

Competing bids must be for cash consideration in excess of $75'000

Price, or S+fZS,OOO After any initial Overbid' all further Overbids must be

least $25,000.

over the Purchase

in increments of at



"As Is: Where Is"

The sale(s) of the Acquired Assets shall be on an "as is, where is" basis and without

representations or waranti", of uny kind, nature, or description bV th9 Debtor, its agents or

estate, except as provided in the Agieement. All of the Debtor's right, title and interest in and to

the Acquired Asiets shall be sold free and clear of all interests, liens, claims and encumbrances'

(the "Non-Transferred Liens"), with the Non-Transfened Liens to attach to the respective net

sale proceeds.

Each bidder shall be deemed to acknowledge and represent that it has had an opportunity

to inspect and examine the Acquired Assets and to conducl any and all required due diligence

prior to making its offer, that it ias relied solely upon its own independent review, investigation

and/or inspection of any documents in making its tla' and that it did not rely upon any written or

oral statements, representations, promises, warranties or guaranties whatsoever, whether express'

implied, by op.rution of law or otherwise, regarding the Acquired Assets, or the completeness of

any information provided in the Bidding Process, except as expressly stated in the Agreement'

Auctron

If there is at least one Qualified Bid other than that of the Buyer, Seller shall conduct an

open cry auction (the "Auction;; *itt lespect to the Acquired Assets and provide the Buyer with

an opportunity to submit additional bids at the Auction. The Auction shall be held on

irniTri ri.'iooi "i-q'oo 
u.o'. rMountuioi, in the offices of LeBoeuf, Lamb, Greene &

MacRae, L.L.p., tso southfiin stt."t #1000, Salt Lake city, Utah 84101, Telephone (801)

320-6700 or such later time or other place as the Seller shall notify the Buyer and all other

Qualified Bidders who have submitted Qualified Bids and expressed its intent to participate in

tire Auction. Only Qualihed Bidders will be eligible to participate at the Auction'

ln the event there is competitive bidding, at the Auction or otherwise, the Buyer shall

have the right but not the obligation to participate in the bidding'

Based upon the terms of the Qualified Bids received, the number of Qualified Bidders

participating in the Auction, and such-other information as the Seller determine is relevant, the

Seller, in its business judgment, may conduct the Auction in any manner it determines will

achieve the maximum ualu-e for ihe Acquired Assets. Seller may adopt rules for bidding at the

Auction that, in the Seller's judgment, will better promote the goals of the bidding process and

that are not inconsistent wittr'thJgidding Procedures, the Bankruptcy code or any Court order.

Successful Bid

As soon as practicable after the Auction, the Seller, in consultation with its advisors, shall

(i) review each Qualified Bid on the basis of the factors relevant to the sale process, including

those factors affecting the net proceeds to the estates, conditions to closing, ifany, and the speed

and certainty of consummating the transaction, and (ii) identify the highest or otherwise best



offer for the Acquired Assets (a "successful Bid," and the Qualified Bjdder making such bid' the

..Successful Bidder"). At the Sale Hearing, the Debtor shall present for approval the Successful

Bid.

AccePtance of Oualified Bids

The Seller shall sell the Acquired Assets in accordance with the Agreement to-the Buyer

or, if a higher or otherwise befie; Qualified Bid is received and accepted, to the Successful

Bidder. The Debtor,s presentation to the court for approval of a Qualified Bid does not

constitute the Seller's acieptance thereof. The Seller shall have accepted a bid only when that

bid has been approved by the Court at the Sale Hearing'

The Sale Hearine

The Sale Hearing is scheduled to commence at ll:00 a.m. fl\logntain-) 9n

Januarv 19. 2005, before ih. Hon. Glen Clark, Chief Judge of the U.S. Bankruptcy Court for the

District of Utah, U.S. Courthouse, 350 South Main Street #301, Salt Lake City, Utah 84101' Salt

Lake city, utah. At the sale Hearing, the Debtor will request entry of an order' among other

things, authorizing and approving the iale of the Acquired Assets (i) if no other Qualified Bid is

received and accepted u, u Su"r.rrful Bid, to the Buyer pursuant to^the terms and conditions of

the Agreement, or (ii) if a Qualified Bid is accepted, to such successful Bidder, as determined by

the Seller in accordance *iil ttre Bidding Procedures, pulsuant to the terms and conditions of the

Agreement. The Sale Hearing may be idjoumed from time{o-time without notice other than by

announcement in oPen court'

Following approval of a sale of the Acquired Assets at the Sale Hearing, if the successful

Bidder fails to consummate the transaction because of a breach or failure to perform on the part

of the Successful Bidder, the next highest or otherwise best Qualified Bid for the Acquired

Assets, as disclosed at the Sale Hearing, shall be deemed to be the Successful Bid and the Seller

shall seek authority to effectuate a sale thereof without further order of Court'

Return of Good Faith DePosit

The Good Faith Deposits of all Qualified Bidders shall be retained by the Seller, and all

Qualified Bids shall remain open, until approval by the court of a sale of the Acquired Assets'

Unless otherwise ugr..J, iir. CooA Faith Dlposits of all parties that are not the Successful Bidder

shall be returned within forty-eight (a8) hours of the Sale Hearing'

Modifications

The Seller may (a) determine, in its business judgment, which Qualified Bid, if any, is the

highest or otherwise Uesf offer and (b) reject at any time before.entry of an order of the Court

ap'proui'g a eualified Bid, any Uid ifrat, in Seller's business judgment, is (i) inadequate or

insufficient, (ii) not in 
"oniormity 

with the requirements of the Bankruptcy Code, the Bidding



Procedures, or the terms and conditions of sale, or (iii) contrary to the best interests of the

Debtor, its estate and credilors, except that if the Buyer's bid as reflected in the Agreement is the

only Qualified Bid, the foregoing piovisions of this sentence shall be inoperative' If the Seller

Aoes not receive any Qualified gid, or if after the Auction the Buyer is declared the Successful

Bidder, the Debtor itrult rrpo.t the same to the Court and shall proceed with the Sale Hearing,

,"qu.ri entry of an order auihorizing and approving the sale of the Acquired Assets to the Buyer

free and clear of all liens, claims *i .ntutobtunces, as provided in the Agreement' At or before

the Sale Hearing, the Court, or consistent with the purposes of the Bidding Procedures to obtain

the highest or oJherwise best offer or combination of offers for the Acquired Assets, the Seller

may impose such other terms and conditions as they may determine to te in the best interests of

the Debtor's estates, creditors and other parties in interest; provided that such additional terms

and conditions shall not be inconsistent with the Agreement.



Stephen E. Garcia
KAYE SCHOLER LLC
Three First National Plaza

Suite 4100
Chicago, Illinois 60602

Telephone: (312) 583-2300

Andrew A. Iftess
Keith R. Murphy
KAYE SCHOLER LLP
425 Park Avenue
New York. New York 10022

Telephone: (212) 836-8000

Attomeys for the Debtor and Debtor in Possession

Exhibit C

Sale Notice

Steven J. McCardell (2144)

LEBOEUF, LAMB, GREENE

& MACRAE L.L.P'
1000 Kearns Building
136 South Main Street

Salt Lake CitY' Utah 84101

TelePhone: (801) 320-6700

n'r ffln rll.rrrgO SretnS BANKRUPTCY COURT

DISTRICT OF UTAH, CENTRALDIVISION

In re

IRON ORE MINES LLC,

Debtor and Debtor in Possession.

Chapter 11

Case No. 02-35386 (GEC)

Case Nos. 02-35385 through 02-35390 (GEC)

Jointly Administered

NOTICEoFHEARTNGANDOBJECTIONDEADLINEoNDEBTOR'SMoTIoNFoR

"iliii""ot 
6;d;"'it ) auin omzlN G AN D AP PRovIN GJII ,1*3 919P,*t^

Ni:iJi*5-,iNibil,tl, PNOPNNTY LOCATED IN IRON COUNTY' UTAH TO
f hn^ r t-nl\

ffi;frii*.UTiU COPPER COMPANY AND PALLADON VENTURES, LTD'
A^rrr 

^ 
ri!.i

OUTSIDE THE ORDINARY

C OF ALL INTERESTS, LIENS'
-r /-\

c,il*is, iNi ffiii*u*"NCES, puRsuANr ro 11 u.s.c. g 363(b), (f) and (m)' (2)

AUTHORIZING THE DEBTOR TO ASSUME AND ASSIGN

CERTAINEXECUTORYCONTRACTSPURSUANTToIIU'S.C.$365AND(3)
AUTHORIZING THE DEBTOR TO PAY A SALES COM]\flSSION

TO GENEVA STEEL LLC



o

PLEASE TAKE NOTICE THAT a hearing on the Debtor's Motion For Entry of Order

(1) Authorizing and Approving the Sale of Certain Real and Personal Property Located in Iron

County, Utah to Western Utah Copper Company and Palladon Ventures, Ltd. (Subject To Higher

and Better Offers) Outside the Ordinary Course of Business and Free and Clear of All Interests,

Liens, Claims, and Encumbrances, Pursuant to 1l U.S.C. $ 363(b), (f) and (m), (2) Authorizing
the Debtor to Assume and Assign Certain Executory Contracts Pursuant to 11 U.S.C. $ 365, and

(3) Authorizing the Debtor to Pay a Sales Commission lo Geneva Steel LLC (the "Motion'), a

copy of which is served with this notice, has been scheduled before the Honorable Glen E. Clark
on the l gth dav of Januarv. 2005. at I I :00 a.m. Mountain Time, or as soon as the matter may

be heard, in his courlroom, Room 369, on the Third Floor of the Frank E. Moss United States

Courlhouse, 350 South Main Street, Salt Lake City, Utah 84101.

PLEASE TAKE FIJRTHER NOTICE THAT the hearing may be continued from time to

time without further notice, except the announcement in open court of the time and place of such

continued hearing. The Motion seeks approval of a sale, free and clear of all interests, liens,

claims and encumbrances of the certain of the Debtor's real and personal property (the

"Acquired Assets") to the Western Utah Copper Company and Palladon Ventures (collectively,

the "Buyer") for $4,800,000 (or to a higher bidder, if any) (bidding and auction procedures are

set forth in the Motion), with all interests liens, claims, and encumbrances, if any, to attach to the
proceeds ofsale.

PLEASE TAKE FURTHER NOTICE, THAT your rights may be affected as to the
matters addressed in the Motion (i.e., your rights as s party in interest in this bankruptcy case,

or, if you are holder of a lien in the property, to be heard as to the proposed sale). You
should read these papers carefully and discuss them with your attorney, ifyou bave one in
this bankruptcy case. (If you do not have an attorney, you may wish to consult with one).

PLEASE TAKE FURTHER NOTICE THAT if you do not want to Court to grant the

relief sought in the Motion, or if you want the Courl to consider your views on the Motion, then

on or before January 4. 2005 at 4:30 p.m. Mountain Time you or your attorney must file with
the Court a written objection to the Motion explaining your position with the Clerk of the Court
at the following address: Clerk, United States Bankruptcy Court, District of Utah, 350 South

Main Street, Salt Lake City, Utah 84101. You must also mail a copy to the undersigned
counsel. If you desire to present evidence of argument at the hearing, you or your attomey must
attend the hearing. If you or your attomey do not take these steps, the Court may decide that you

do not oppose the relief sought in the Motion and may enter an order granting that relief.

PLEASE TAK-E FURTHER NOTICE THAT through this Notice, higher offers for the

Acquired Assets are hereby solicited. Higher offers must be on the same terms and conditions
provided in the Agreement, other than the purchase price. The deadline for competing bids is
Januarv 17.2005 at 4:30 p .m. Mountain Time.

PLEASE TAKE FURTHER NOTICE THAT if qualified competing bids are received,
pursuant to the bidding procedures established for the Sale (the "Bidding Procedures"), Seller



will conduct an auction forlhe Acquired Assets (the "Auction") on Januarv 18.2005. at.9:00

a.m. Mountain Time, in the offices of LeBoeuf, Lamb, Greene & MacRae, L.L.P., 136 South

Mrir Stt".t #1000, S"1r Lake City, Urah 84101, Telephone (801) 320-6700. Parties desiring to

determine whether an auction will be conducted should contact the undersigned counsel, Stephen

E. Garcia, Telephone (312) 583-2300 or Steven J. McCardell, Telephone (801) 320-6700'

Participation at 
-the 

Auction is subject to the Bidding Procedures. The Agreement and the

Bidding Procedures are available upon written request from the undersigned.

PLEASE TAKE FURTHER NOTICE THAT at the hearing ON thE SAIC thc COUTT MAY 1)

consider any requests to strike a higher offer, and 2) determine further terms and conditions of
the sale. If the sale is not completed by the Buyer approved by the Court, the Court, without

further hearing, may approve the sale of the Assets to the next highest bidder.

PLEASE TAKE FURTHER NOTICE THAT pursuant to Local Rule 2002-l(b) that

if no objections are timely filed, the hearing may be stricken rvithout further notice and the

Court may grant the relief requested in the l{otion upon ex parte application u'ithout

further notice.

Dat€d this lTth day of December, 2004

Steven J. McCardell (2144)
LEBOEUF, LAMB, GREENE
& MACRAE L.L.P.
1000 Keams Building
136 South Main Street
Salt Lake city, utah 84101
Telephone: (801) 320-6700

Stephen E. Garcia
KAYE SCHOLER LLC
Three First National Plaza, Suite 4100
Chicago, lllinois 60602
Telephone: (312) 583-2300

Andrew A. Kress
Keith R. Murphy
KAYE SCHOLER LLP
425 Park Avenue
New York, New York 10022
Telephone: (212) 836-8000

Attomeys for the Debtor and Debtor in
Possession



Exhibit D

ProPosed Order

IN THE UNITED STATES BANKRUPTCY COURT

DISTRICT OF UTAH, CENTRAL DIVISION

In re

IRON ORE MINES LLC,

Debtor and Debtor in Possession.

Chapter I I
Case No. 02-35386 (GEC)

Case Nos. 02-35385 through 02-35390 (GEC)

Jointly Administered

ORDER (I) AUTHORIZING AND APPROVING THE SALE OF CERTAIN REAL AND

PERSONALPROPERTYLOCATEDINIRONCOUNTY,UTAHToWESTERNUTAH
COPPER COMPAT'{Y AND PALLADON VENTURES, LTD. @
AND BETTER OFFERS) OUTSIDE THE ORDINARY COURSE OF BUSINESS AND

FREE AND CLEAR OF ALL INTERESTSO LIENS' CLAII\{S' AND ENCUMBRANCES'

PURSUANT TO 1l U.S.C. S 363(b), (f) and (m) ,(2) AUTHORIZIN-G-THE DEBTOR TO

ASSUME AND ASSIGN CERTAIN EXECU.iORY CONTRACTS PURSUANT TO 1I

U.S.C.s365AND(3)AUTIIORIZINGTHf,DEBTORToPAYASAI,ESCOMMISSION
TO GENEVA STEEL LLC

Upon the motion dated December 77,2004 (the "Motion")r of Iron Ore Mines LLC as

debtor and debtor-in possession herein (the "Debtor" or the "Seller"), for, inter alia, entry of an

order (the "Sale order") under Sections 363 and 365, of title 11, u.s. code, 11 U'S'C' $$ 101 et

seq. (the..Bankruptcy code"), and Rules 2002,6004,6006 and 9014 of the Federal Rules of

Bankruptcy Procedure (the "Bankruptcy Rules"), to (1) authorizing and approving the sale (the

..sale,,) of certain real and personal property located in Iron county, utah (the "Acquired

Assets,,) free and clear of all liens, claims and encumbrances, subject to higher and better offers

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the

Motion or the Agreement, as th€ case may be; as to any conflicts with respect to such terms, the

meanings contaiied in the Agreement shall control over those in the Motion'



on substantially the same terms as the asset purchase agreement (the "Agreement," attached

hereto as Exhibit f . including all exhibits thereto), by and among the Debtor and Western Utah

copper company and Palladon ventures Ltd. (the "Buyer"), (2) authorizing the Debtor to

assume and assign cerlain execulory contracts (the "Assumed Contracts"), and (3) authorizing

the Debtor to pay a sales commission to Geneva Steel LLC; the Court having reviewed and

considered (i) the Motion, (ii) the objections thereto, if any, and (iii) the arguments of counsel

made, and the evidence proffered or adduced, at the hearing held on January 19,2004; and it

appearing that notice of the Motion was good and sufficient under the particular circumstances

and that no other or further notice need be given; and it appearing that the reliefrequested in the

Motion is in the best interests of the Deblor, ils estate, and otherparties in interest; and upon the

record ofthe hearing; and after due deliberation thereon; and good cause appearing therefor, it is

hereby

FOUND AND DETERMTNED THAT:2

A. The Court's exercise of jurisdiction over this matter and over the property of

Debtor and its respective estates is proper pursuant to 28 U.S.C. $$ 1334 and $ 157.

B. This is a core proceeding pursuant to 28 U.S.C' $ 157OX2XA), (l'J) and (O)'

C. The statutory predicates for the relief sought in the Motion are Sections 363 and

365 of 11 U.S.C. gg101 et seq (the "Bankruptcy Code") and Rules 2002,6004,6006 and 9014 of

the Federal Rules ofBankruptcy Procedure'

Findings of fact shall be construed as conclusions of law and conclusions of law sha1l be

construed as findings of fact when appropriate. See Fed. R' Banla' P'7052'



D. As evidenced by the certificate of service previously fi]ed with the Court, and

based on the representations of counsel at the hearing, (i) proper, timely, and adequate notice of

the Motion and Sale been provided in accordance with Seclions 102(1) and 363 of the

Bankruptcy Code and Rules 2002,6004,6006, and 9014 ofthe Federal Rules ofBankruptcy

Procedure; (ii) the form and manner of notice was reasonable, sufficient, and appropriate under

the circumstances and adequately apprised interested parties of the terms and conditions of the

Sale and the relationship between the Debtor and the Buyer; and (iii) no other or fuilher notice of

the Motion or Sale is required.

E. A reasonable opportunity to object or to be heard with respect to the Motion and

the relief requested in the Motion has been afforded to all interested persons and entities'

F. As demonstrated by (i) the testimony and/or other evidence proffered or adduced

at the hearing and (ii) representations of counsel made on the record at the Hearing, the Debtor,

has fairly and reasonably assessed the value ofthe property'

G. The Debtor (i) has full corporate power and authority to execute the Agreement

and all other documents contemplated thereby, (ii) has all of the colporate power and authority

necessary to consummate the transaction contemplated by the Agreement and the consummation

of the Sale contemplated thereby.

H. Subsequent to the frling of the Motion, the Debtor continued to solicit and

entertain bids in accordance with the bidding procedures described in the Motion (the "Bidding

Procedures").

I. After considering all offers submitted

Debtor's legal advisors, the Debtor has demonstrated

and after extensive consultation with the

sound business justification for the sale of



the Acquired Assets pursuant to Section 363(b) of the Bankruptcy Code in that the Debtor

wishes to maximize the value of the Acquired Assets, and the price submitted by the Buyer is the

highest and best bid for the Acquired Assets.

J. The Bidding Procedures annexed to the Motion as Exhibit B and utilized by the

Debtor were fair and reasonable and were designed to yield the highest and best recovery

possible for the Acquired Assets and are hereby ratified and approved'

K. The Asreement constitutes a valid and binding contract between the Debtor and

the Buyer.

L. The Buyer is a third-party purchaser, unrelated to the Debtor. The Buyer is not a

successor-in-interest to the Debtor.

M. The Agreement was negotiated, proposed, and entered into by the Debtor and

Buyer without collusion, in good faith, and from an arm's length bargaining position' No

agreement prohibited by Section 363(n) of the Bankruptcy Code exists with respect to the Buyer,

and neither the Debtor nor the Buyer have engaged in any conduct that would cause or permit the

Agreement to be voided under Section 363(n) of the Bankruptcy Code'

N. The Buver did not have an undue advantage over the other potential buyers or

bidders at any time.

O. The Buyer is a "good faith" purchaser as such term is used in Section 363(m) of

the Bankruptcy Code, and, as such, is entitled to all of the protections afforded thereby.

P. The consideration provided by the Buyer for the Acquired Assets pursuant to the

Agreement is (i) fair and reasonable, (ii) the highest or otherwise best offer for the Acquired

Assets, (iii) will provide a greater recovery for the Debtor's creditors and other interest parties



than would be provided by any other practical alternative, and (iv) constitutes reasonably

equivalent value and fair consideration under the Bankruptcy Code and under the laws of the

United States, any state, territory, possession, or the District of Columbia'

a.ThetransferoftheAcquiredAssetstotheBuyerwillbealegal,validand

effective transfer of the Acquired Assets, and will vest the Buyer will all rights, title, and interest

of the Debtor in the Acquired Assets free and clear of all interests (except as expresslyprovided

in the Agreement or this Order), including, but not limited to, (A) those that purport to give to

any party a right or option to effect any forfeiture, modification, right of first refusal, or

termination of Debtor's or Buyer's interest in the Acquired Assets, or any similar rights,

(B) those relating to taxes arising under or out of, in connection with, or in any way relating to

the operation of the Acquired Assets priorto final closing of the Sale (the "Final Closing"), (C)

(i) all mortgages, deeds of trust, security interests, conditional sale or other title retention

agreements, pledges, liens, judgments, demands, encumbrances, rights of first refusal oI chalges

of any kind or nature, if any, including, but not limited to, any restriction on the use, voting,

transfer, receipt of income or other exercise of any attributes of ownership and all debts arising

in any way in connection with any agreements, acts, or failures to act, of the Debtor or any of

Debtor's predecessors or affiliates, claims (as that term is defined in the Bankruptcy Code)'

obligations, liabilities, demands, guaranties, options, rights, contractual or other commitments'

restrictions, interest and matters of any kind and nature, whether known or unknown, contingent

or otherwise, whether arising prior to or subsequent to the commencement of these bankruptcy

cases, and whether imposed by agreement, understanding, law, equity or otherwise, including but

not limited to claims otherwise arising under doctrines of successor liability to the extent



permitted by law, and (D) liabilities for any claims against Debtor or any of their predecessors or

affrliates of any kind or character arising prior to the Final Ciosing including but not limited to

any theory of antitrust, environmental, successor or transferee liability, labor law, de facto

mergef, or substantial continuity, whether known or unknown, now exisling or hereafter arising,

whether hxed or contingent, with respect to Debtor or any obligations of Debtor (collectively'

"Interests").

R. Buyer would not have entered into the Agreement and would not consummate the

transactions contemplated thereby, thus adversely affecting the Debtor, its estate, and its

creditors, if the sale of the Acquired Assets to Buyer was not free and clear of all Interests of any

kind or nature whatsoever, or if Buyer would, or in the future could, be liable for any of the

Interests.

S. The Debtor may sell the Acquired Assets free and clear of ail interests of any kind

or nature whatsoever (except as expressly permitted or otherwise specifically provided by the

Agreement or this Order) because, in each case, one or more of the standards set forth in Section

363(0 of the Bankruptcy Code has been satisfied. Those holders of interests in the Acquired

Assets, if any, who did not object to the Motion are deemed to have consented to the sale

pursuant to 11 U.S.C. $363(0(2). Those holders of interests, if any, who did not object fall

within one or more of the other subsections of 11 U.S.C. $363(0 and are adequately protected by

having their interests, if any, attach to the proceeds of the sale ultimately attributable to the

Acquired Assets against or in which they claim or may claim an interest.

T. The sale of the Acquired Assets to the Buyer is a reasonable and vaiid exercise of

the Debtor's business judgment and is otherwise appropriate under Section 363 of the



Bankruptcy Code. The relief requested in the Motion with respect to the Acquired Assets is in

the best interests ofthe Debtor's estate and its creditors'

U. pursuant to 1l U.S.C. $365, and subject to and conditioned upon the Final

Closing of the Sale, the Debtor's assumption and assignment of the Assumed Contracts to the

Buyer, and the Buyer's assumption of the on the tems set forth in the Agreement of the

Assumed Contracts is hereby approved, and the requirements of ll U.S'C. $365(bX1) with

respect thereto are hereby deemed satisfied.

V. It is necessary and appropriate for the Court to retain jurisdiction to interpret and

enforce the terms of the Sale Order and to adjudicate, if necessary, any and all disputes

conceming any provision hereof.

NOW THEREFORE,IT IS HEREBY ORDERED, ADJT,'DGED AND DECREED:

General Provisions

1. The Motion is granted, as further described herein'

2. All objections to the Motion that have not been withdrawn, waived, or settled,

and all reservations of rights included therein, hereby are ovem:led on the merits.

Approval of the Aereement

3. The Agreement, and all of the terms and conditions thereof, is hereby approved.

4. Pursuant to Section 363(b) of the Bankruptcy Code, The Debtor is authorized to

perform their obligations under and comply with the terms of the Agreement, and consummate

the Sale, pursuant to and in accordance with the terms and conditions of the Agreement.

5. The Debtor is authorized to execute and deliver, and empowered to perform

under, consummate and implement, the Agreement, together with all additional instruments and



documents that may be reasonably necessary or desirable to implement the Agreement, and to

take all further actions as may be requested by Buyer for the purpose of assigning, transferring,

granting, conveying and conferring to Buyer or reducing to possession, the Acquired Assets, or

as may be necessary or appropriate to the performance of the obligations as contemplated by the

Agreement.

6. This Sale Order and the Agreement shall be binding in all respects upon all

creditors (whether known or unknown) of the Debtor, all successors and assigns of Buyer,

Debtor and its affiliates, subsidiaries and parent corporations, and any subsequent trustees

appointed in Debtor's chapter 11 cases or upon a conversion to chapter 7 under the Bankruptcy

Code and shall not be subject to rejection. Nothing contained in any confirmed chapter 1l plan

or in the order confirming any such chapter 11 plan shall conflict with or derogate from the

provisions of the Agreement or this Sale Order.

7 . The Agreement and any related agreements, documents, or other instruments may

be modified, amended or supplemented by the parties thereto in accordance with the terms

thereof without fuither order of the Court provided such modification is not material.

Transfer of Assets

8. Except as expressly permitted or otherwise specifically provided for in the

Agreement or this Sale Order, upon consummation of the Agreement, pursuant to Sections

105(a) and 363(f) of the Bankruptcy Code, the Acquired Assets shall be transfened to Buyer,

and upon consummation of the Agreement shall be, free and clear of all Interests of any kind or

nature whatsoever with all such lnterests of any kind or nature whatsoever to attach to the net

proceeds of the Sale in the order of their priority, with the same validity, force and effect which



they now have as against the Acquired Assets, subject to any claims and defenses Debtor may

possess with respect thereto.

g. Except as expressly permitted or otherwise specifically provided by the

Agreement or this Sale Order, all persons and entities, including, but not limited 1o, all debt

security holders, equity security holders, govemmental, tax, and regulatory authorities, lenders,

trade and other creditors, holding Interests of any kind or nature whatsoever against or in the

Debtor or the Acquired Assets (whether legal or equitable, secured or unsecured, matured or

unmatured, contingent or non-contingent, senior or subordinated), arising under or out of, in

connection with, or in any way relating to, the Debtor, the Acquired Assets, or the transfer of the

Acquired Assets to Buyer, hereby are forever barred, estopped, and petmanently enjoined from

asserting against Buyer, its successors or assigns, its property, or the Acquired Assets, such

persons' or entities' Interests.

10. Nothing in the Order or the Agreement shall be construed to release or nullify any

liability to any govemmental entity under police or regulatory requirements that any entity would

be subject to as the owner or operatorofproperty after the date ofentry ofthis Sale Order.

1 1. Except as expressly permitted or otherwise specifically provided by the

Agreement or this Order, the transfer of the Acquired Assets to Buyer pursuant to the Agreement

constitutes a legal, valid, and effective transfer of the Acquired Assets, and shall vest Buyer with

all right, title, and interest of the Debtor in and to the Acquired Assets free and clear of all

Interests of any kind or nature whatsoever.

12. If any person or entity that has filed financing statements, mortgages, mechanic's

liens, lis pendens, or other documents or agreements evidencing Interests in the Debtor or the



Acquired Assets shall not have delivered to Debtor prior to Closing, in proper form for filing and

executed by the appropriate parties, termination statements, instruments of satisfaction, releases

of all Interests which the person or entity has with respect to the Debtor or the Acquired Assets

or otherwise, then (a) Debtor is hereby authorized and directed to execute and file such

statements, instruments, releases and other documents on behalf of the person or entity with

respect to the Acquired Assets and (b) Buyer is hereby authorized to file, register, or otherwise

record a certified copy of this Sale Order, which, once filed, registered or otherwise recorded,

shall constitute conclusive evidence of the release of all Interests in the Acquired Assets of any

kind or nature whatsoever.

Addilional Provisions

13. The consideration provided by Buyer for the Acquired Assets shall be deemed to

constitute reasonably equivalent value and fair consideration under the Bankruptcy Code and

under the laws of the United States, any state, territory, possession, or the District of Columbia.

14. The consideration provided by Buyer for the Acquired Assets is fair and

reasonable and may not be avoided under Section 363(n) ofthe Bankruptcy Code.

15. Upon Final Closing, each of Debtor's creditors is authorized and directed to

execute such documents and take all other actions as may be necessary to release its Interests in

the Acquired Assets, if any, as such Interests may have been recorded or may otherwise exist.

16. This Sale Order shall be binding upon and shall govem the acts of all entities

including without limitation, all filing agents, filing officers, title agents, title companies,

recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies,

governmental departments, secretaries of state, federal, state, and local officials, and all other

10



persons and entities who may be required by operation of law, the duties of their office, or

contract, to accept, file, register or otheru'ise record or release any documents or instruments' or

who may be required to report or insure any title or state of title in or to any of the Acquired

Assets.

17. Each and every federal, state, and local governmental agency or department

hereby directed ro accept any and all documents and instruments necessary and appropriate

consummate the transactions contemplated by the Agreement.

18. AII entities who are presently, or as of Final Closing may be, in possession of

some or all of the Acquired Assets are hereby directed to surrender possession to Buyer at Final

Closing.

19. Under no circuntstances shall Buyer be deemed a successor of or to Debtor for

any Interest against or in Debtor or the Acquired Assets of any kind or nature whatsoever. The

sale, transfer, assignment and delivery of the Acquired Assets shall not be subject 10 any

Interests, and Interests of any kind or nature whatsoever shall remain with, and continue to be

obligations of, Debtor. All persons holding Interests against or in Debtor or the Acquired Assets

of any kind or nature rvhatsoever (including but not limited to, Debtor and/or their respective

successors, including any trustees thereof, creditors, employees, unions, former employees and

shareholders, administrative agencies, govemmental units, secretaries of state, federal, state and

local officials, maintaining any authority relating to any environmental, health and safety laws,

and their respective successors or assigns) shall be, and hereby are, forever barred, estoPped, and

permanently enjoined from asserting, prosecuting, or otherwise pursuing such Interests of any

kind or nature whatsoever against Buyer, its property, its successors and assigns, or the Acquired

is

to

11



Assets, as an alleged successor or otherwise, with respect to any Interest of any kind or nature

whatsoever such person or entity had, has, or may have against or in Debtor, their estates,

officers, directors, shareholders, or the Acquired Assets. Following Final Closing, no holder of

an lnterest in Debtor shall interfere with Buyer's title to or use and enjoyrnent of the Acquired

Assets based on or related to such lnterest, or any actions that Debtor may take in this case.

20. The Court shall retain jurisdiction to enforce and implement the terms and

provisions of the Agreement, all amendments thereto, any waivers and consents thereunder, and

of each of the agreements executed in connection therewith in all respects, including, but not

limited to, retaining jurisdiction to (a) compel delivery of the Acquired Assets to Buyer,

(b) compel delivery of the purchase price or performance of other obligations owed to The

Debtor, (c) resolve any disputes arising under or related to the Agreement, except as otherwise

provided therein, (d) interpret, implement, and enforce the provisions of this Sale Order, and

(e)protect Buyer against (i)any of the excluded liabilities or (ii)any Interests in Debtor or the

Acquired Assets, of any kind or nature whatsoever, attaching to the proceeds of the Sale.

21 . The transactions contemplated by the Agreement are undertaken by Buyer in

good faith, as that term is used in Section 363(m) of the Bankruptcy Code, and.accordingly, the

reversal or modification on appeal of the authorization provided herein to consummate the Sale

shall not affect the vaiidity ofthe Sale to Buyer, unless such authorization is duly stayed pending

such appeal. Buyer is a buyer in good faith of the Acquired Assets, and is entitled to all of the

protections afforded by Section 363(m) of the Bankruptcy Code.

22. The terms and provisions of the Agreement and this Sale Order shall be binding in

all respects upon, and shall inure to the benefit of, Debtor, their estates, and their creditors,

12



o

Buyer, and its respective affiliates, successors and assigtts, and any affected third parties

including, but not limited to, all persons asserting an lnterest in the Acquired Assets to be sold to

Buyer pursuant to the Agreement, notwithstanding any subsequent appointment of any trustee(s)

under any chapter of the Bankruptcy Code, as to which trustee(s) such terms and provisions

likewise shall be binding.

23. The failure specifrcally to include any particular provisions of the Agreement in

this Sale Order shall not diminish or impair the effectiveness of such provision, it being the

intent of the Court that the Agreement be authorized and approved in its entirety.

24. The Agreement and any related agreements, documenls or other instruments may

be modified, amended or supplemented by the parties thereto, in writing, and in accordance with

the terms thereof, without further order of the Court, provided that any such modification,

amendment or supplement does not have a material adverse effect on Debtor's estates.

25. The Debtor is authorized to pay Geneva Steel LLC a sales commission equal

$1,032,000, *hirh..p....nts fwenty-one and one-half percent (21.5%) of the gross proceeds

the Sale.

to

of

IJ



26. Notwithstanding paragraphs 9-13, 15,, 17-20, or any other paragraph, this order

does not change or affect the obligations and responsibilities, if any, of the Seller or the Buyer

under the Utah Solid and Hazardous Waste Management Act, UCA Sections l9-6-101 et seq',

the Utah Waler Pollution Control Act, UCA Sections 19-5-101 et seq., or the Federal Resource

Conservation and Recovery Act,42 USCA Sections 6901 et seq., as they apply or pertain to the

Acquired Assets.

Dated: Salt Lake City, Utah

_,2005
s

BANKRUPTCY JUDGE

t4



EXHIBIT E

Cure Notice

IN THE UNITED STATES BANKRUPTCY COTJRT

DISTRICT OF UTAH, CENTRAL DIVISION

In re

IRON ORE MINES LLC,

Debtor and Debtor in Possession.

Chapter 11

Case No. 02-35386 (GEC)
Case Nos. 02-35385 through 02-35390 (GEC)

Jointlv Administered

NOTICE OF (1) ASSUMPTION AND ASSIGNMENT OF EXECUTORY

PLEASE TAKE NOTICE THAT:

1. On December 17,2004,Iron Ore Mines LLC. (the "Debtor") filed the Debtor's

Motion For Entry of Order (l) Authorizing and Approving the Sale of Certain Real and Personal

Property Located in Iron County, Utah to Western Utah Copper Company and Palladon

Ventures, Ltd. (Subject To Higher and Better Offers) Outside the Ordinary Course of Business

and Free and Clear of All lnterests, Liens, Claims, and Encumbrances, Pursuant to I 1 U.S.C. $

363(b), (I) And (m), (2) Authorizing the Debtor to Assume and Assign Certain Executory

Contracts Pursuant to 11 U.S.C. $ 365 and (3) Authorizing the Debtor to Pay a Sales

Commission to Geneva Steel LLC (the "Motion") with the U.S. Bankruptcy Court for the

District of Utah (the "Court").

2. In connection with the Motion, the Debtor and Western Utah Copper Company

and Palladon Venrures Ltd. (the "Buyer") have entered into an asset sale agreement (the

"Agreement") dated as of December 13, 2004. The Agreement sets forth the terms and

conditions for the proposed sale (the "Sale") to Buyer or the successful bidder(s) (collectively,

the "successful Bidder") of cerlain assets (as defined in the Agreement, the "Acquired Assets")

previously used in the business of the Debtor.

3. In the Motion, the Debtor also requested authorization to assume and assign to the

Buyer or the Successful Bidder certain leases, Iicenses, permits, and properly that did not require

the consent of any third party that were related to the Acquired Assets (the "Assumed

Contracts"). A list of the Assumed Contracts that the Debtor wishes to assume and assign to the

Buyer or Successful Bidder is attached hereto as Exhibit A (the "Assumed Contracts")' Such



assumptions and assigrunents are to be effective as of the final closing (the "Final Closing") of
the Sale.

4. At Final Ciosing or as soon thereafter as practicable, the Buyer or the Successful

Bidder will pay the prepetition arrearages reflected on Debtor's books and records as owing in

connection with the Assumed Contracts that the Buyer elects to assume, which amounts (the

"Cure Amounts") are set forth on Exhibit A. The Debtor's books and records reflect that all

postpetition amounts owing in connection with the Assumed Contracts have been paid and will
conrinue to be paid up through Final Closing, and that other than the Cure Amounts set forth on

Exhibit A, there are no other defaults under the Assumed Contracts.

5. Objections you may have, if any, to the proposed assumption and assignment of
your Assumed Contract(s) or the respective Cure Amounts set forth on Exhibit A (i) must be

made in writing, (ii) must state the factual and legal bases for your objection(s), (iii) must state

with specificity the cure amounts you allege are owing, (iv) must attach documents supporting

your alleged cure amounts, and (v) must be filed with the Clerk for the U.S. Bankruptcy Court

for the District of Utah, U.S. Courthouse,350 South Main Street #301, Salt Lake City, Utah

84101, not later than Januarv 17. 2004 at 4:30 p.m. (Mountain) (the "Objection Deadline"), and

served so as to be received by the undersigned attomeys, Kaye Scholer LLC and LeBoeuf,

Lamb, Greene & MacRae L.L.P., on or before the Objection Deadline.

6. If an objection is filed in accordance with the procedures set forth above, a

hearing with respect to such objection will be held before the Court at the hearing to consider the

approval of the Sale, which is scheduled to commence on January 19. 2005. at 11:00 a.m.
(Mountain) (the "Hearing").

7. At any time prior to commencement of the Hearing, the Debtor or the Buyer may

amend their decision with respect to the assumption and assignment of your Assumed

Contract(s).

[Remainder of Page Intentionally Left Blank]



Dated: Salt Lake City, Utah
.2004

Stephen E. Garcia
KAYE SCHOLER LLC
Three First National Plaza
Chicago, Illinois 60602
(3 12) 5 83 -2300 Telephone

Andrew A. Kress
Keith R, Murphy
KAYE SCHOLER LLP
425 Park Avenue
New York, New York 10022
Telephone: (212) 836-8000

Steven J. McCardell
LEBOEUF, LAMB, GREENE
& MACRAE L.L.P.
1000 Keams Building
136 South Main Street
Salt Lake City, Utah 84101
Telephone: (801) 320-6700

Attomeys for the Debtor and Debtor in
Possession
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